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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

 
This Quarterly Report on Form 10-Q contains statements reflecting assumptions, expectations, projections, intentions or beliefs

about future events that are intended as “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of
1995.  All statements included or incorporated by reference in this report, other than statements of historical fact, that address activities,
events or developments that we expect, believe or anticipate will or may occur in the future are forward-looking statements. These
statements appear in a number of places, including, but not limited to “Management’s Discussion and Analysis of Financial Condition and
Results of Operations.” These statements represent our reasonable judgment of the future based on various factors and using numerous
assumptions and are subject to known and unknown risks, uncertainties and other factors that could cause our actual results and financial
position to differ materially from those contemplated by the statements. You can identify these statements by the fact that they do not relate
strictly to historical or current facts, and use words such as “anticipate,” “believe,” “estimate,” “expect,” “forecast,” “may,” “should,”
“plan,” “project” and other words of similar meaning. In particular, these include, but are not limited to, statements relating to the
following:

 
• projected operating or financial results, including anticipated cash flows used in operations;
 
• expectations regarding capital expenditures, research and development expense and other payments;
 
• our beliefs and assumptions relating to our liquidity position, including our ability to obtain additional financing;
 
• our ability to obtain regulatory approvals for our pharmaceutical drugs and diagnostics; and
 
• our future dependence on third party manufacturers or strategic partners to manufacture any of our pharmaceutical drugs and

diagnostics that receive regulatory approval, and our ability to identify strategic partners and enter into license, co-
development, collaboration or similar arrangements.

 
Any or all of our forward-looking statements may turn out to be wrong. They can be affected by inaccurate assumptions or by

known or unknown risks, uncertainties and other factors including, among others:
 
• the loss of key management personnel or sponsored research partners on whom we depend;
 
• the progress and results of clinical trials for our product candidates;
 
• our ability to navigate the regulatory approval process in the U.S. and other countries, and our success in obtaining required

regulatory approvals for our product candidates;
 
• commercial developments for products that compete with our product candidates;
 
• the actual and perceived effectiveness of our product candidates, and how those product candidates compare to competitive

products;
 
• the strength of our intellectual property protection, and our success in avoiding infringing the intellectual property rights of

others;
 
• adverse developments in our research and development activities;
 
• potential liability if our product candidates cause illness, injury or death, or adverse publicity from any such events;
 
• our ability to operate our business efficiently, manage capital expenditures and costs (including general and administrative

expenses) and obtain financing when required;
 
• our expectations with respect to our acquisition activity.

 
In addition, there may be other factors that could cause our actual results to be materially different from the results referenced

in the forward-looking statements, some of which are included elsewhere in this Quarterly Report on Form 10-Q, including
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.” Many of these factors will be important in
determining our actual future results. Consequently, no forward-looking statement can be guaranteed. Our actual future results may
vary materially from those expressed or implied in any forward-looking statements. All forward-looking statements contained in this
Quarterly Report of Form 10-Q are qualified in their entirety by this cautionary statement. Forward-looking statements speak only as of
the date they are made, and we disclaim any obligation to update any forward-looking statements to reflect events or circumstances after
the date of this Quarterly Report on Form 10-Q, except as otherwise required by applicable law.
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PART I - FINANCIAL INFORMATION
 
ITEM 1. FINANCIAL STATEMENTS.
 

AntriaBio, Inc.
Consolidated Balance Sheets

 
  March 31, 2017   June 30, 2016  
  (Unaudited)     

Assets         
         
Current assets         

Cash  $ 4,436,563  $ 4,062,013 
Other current assets   413,037   430,094 

Total current assets   4,849,600   4,492,107 
         
Non-current assets         

Fixed assets, net   5,461,114   5,984,670 
Intangibile assets, net   46,145   51,614 
Deposit   375,000   375,000 
Other non-current assets   63,233   - 

Total non-current assets   5,945,492   6,411,284 
         
Total Assets  $ 10,795,092  $ 10,903,391 
         

Liabilities and Stockholders' Equity         
         
Current liabilities:         

Accounts payable and accrued expenses  $ 1,887,726  $ 1,500,650 
Convertible notes payable   10,000   60,000 
Deferred lease liability, current portion   119,269   119,688 
Lease payable   -   23,128 
Interest payable   2,762   15,079 
Warrant derivative liability   438   11,955 

Total current liabilities   2,020,195   1,730,500 
         
Non-current liabilities:         

Deferred lease liability, less current portion   314,655   400,038 
Total non-current liabilities   314,655   400,038 

         
Total Liabilities   2,334,850   2,130,538 
         

Commitments and Contingencies (Note 11)         
         
Stockholders' equity:         

Preferred stock, $0.001 par value; 20,000,000 shares authorized;  none issued and outstanding   -   - 
Common stock, $0.001 par value, 200,000,000 shares authorized;  45,452,450 and 35,110,916

shares issued and outstanding, March 31, 2017 and June 30, 2016   45,454   35,114 
Additional paid-in capital   66,548,014   52,782,569 
Accumulated deficit   (58,133,226)   (44,044,830)

Total stockholders' equity   8,460,242   8,772,853 
         
Total Liabilities and Stockholders' Equity  $ 10,795,092  $ 10,903,391 
 

See accompanying notes to consolidated financial statements
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AntriaBio, Inc.

Consolidated Statements of Operations
 
  Three Months   Nine Months  
  Ended March 31,   Ended March 31,  
  2017   2016   2017   2016  
  (Unaudited)   (Unaudited)  
Operating expenses                 

Research and development                 
Compensation and benefits  $ 1,859,699  $ 1,180,350  $ 5,073,057  $ 3,187,751 
Consultants and outside costs   163,738   265,470   629,996   869,750 
Material manufacturing costs   994,366   461,599   2,073,503   1,837,110 
Facilities and other costs   421,292   402,770   1,223,847   907,721 

   3,439,095   2,310,189   9,000,403   6,802,332 
                 

General and administrative                 
Compensation and benefits   1,187,379   907,626   3,339,332   3,025,476 
Professional fees   278,031   106,791   564,047   344,964 
Investor relations   103,657   88,138   259,192   202,458 
General and administrative   382,535   302,731   940,650   706,380 

   1,951,602   1,405,286   5,103,221   4,279,278 
                 

Total operating expenses   5,390,697   3,715,475   14,103,624   11,081,610 
                 
Loss from operations   (5,390,697)   (3,715,475)   (14,103,624)   (11,081,610)
                 
Other income (expense)                 

Interest income   -   1   -   965 
Interest expense   -   (1,143)   (1,595)   (4,135)
Rental income   5,306   -   5,306   - 
Derivative gains   792   5,782   11,517   20,098 

Total other income (expense)   6,098   4,640   15,228   16,928 
                 
Net loss  $ (5,384,599)  $ (3,710,835)  $ (14,088,396)  $ (11,064,682)
                 
Warrant modification deemed dividend   (3,366,070)   -   (3,366,070)   - 
Cumulative Preferred Stock dividend   -   (61,279)   -   (61,279)
                 
Net loss attributable to common stock  $ (8,750,669)  $ (3,772,114)  $ (17,454,466)  $ (11,125,961)
                 
Net loss per common share - basic and diluted  $ (0.21)  $ (0.15)  $ (0.44)  $ (0.46)
                 

Weighted average number of common shares outstanding -
basic and diluted   42,216,495   24,338,219   39,446,695   24,338,219 

 
See accompanying notes to consolidated financial statements
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AntriaBio, Inc.

Consolidated Statements of Stockholders' Equity
From June 30, 2015 to March 31, 2017 (Unaudited)

 
        Additional      Total  
  Common Stock, $0.001 Par Value   Paid-in   Accumulated  Stockholders' 
  Shares   Amount   Capital   Deficit   Equity  
                
Balance at June 30, 2015   24,338,219  $ 24,341  $38,138,754  $(29,109,288)  $ 9,053,807 
                     
Stock-based compensation   -   -   3,761,837   -   3,761,837 
                     
Fair value of warrants issued   -   -   5,523,706   -   5,523,706 
                     
Dividends on Series A Preferred Stock   -   -   (5,974,385)   -   (5,974,385)
                     
Conversion of Series A Preferred Stock into common
stock   5,897,677   5,897   5,302,012   -   5,307,909 
                     
Exchange on Series A Preferred Stock   -   -   2,929,084   -   2,929,084 
                     
Issuance of common stock, net of issuance costs of
$1,053,748   4,875,020   4,876   3,101,561   -   3,106,437 
                     
Net loss for the year ended June 30, 2016   -   -   -   (14,935,542)   (14,935,542)
                     
Balance at June 30, 2016   35,110,916  $ 35,114  $52,782,569  $(44,044,830)  $ 8,772,853 
                     
Stock-based compensation (Unaudited)   -   -   3,537,963   -   3,537,963 
                     
Fair value of warrants issued (Unaudited)   -   -   5,145,032   -   5,145,032 
                     
Deemed dividend on warrant modification (Unaudited)   -   -   (3,366,070)   -   (3,366,070)
                     
Issuance of common stock, net of issuance costs of
$1,199,744 (Unaudited)   10,283,184   10,282   8,389,061   -   8,399,343 
                     
Conversion of note payable into common stock
(Unaudited)   58,350   58   59,459   -   59,517 
                     
Net loss for the nine months ended March 31, 2017
(Unaudited)   -   -   -   (14,088,396)   (14,088,396)
                     
Balance at March 31, 2017 (Unaudited)   45,452,450  $ 45,454  $66,548,014  $(58,133,226)  $ 8,460,242 

 
See accompanying notes to consolidated financial statements
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AntriaBio, Inc.

Consolidated Statements of Cash Flows
(Unaudited)

 
  Nine Months  
  Ended March 31,  
  2017   2016  
       
CASH FLOWS FROM OPERATING ACTIVITIES:         
Net loss  $ (14,088,396)  $ (11,064,682)
Amortization of intangible asset   5,469   5,469 
Depreciation expense   829,258   476,941 
Stock-based compensation expense   3,537,963   2,877,628 
Derivative gains   (11,517)   (20,098)
Warrant expense   -   62,941 
Changes in operating assets and liabilities:         

(Increase) decrease in other assets   (233,676)   (93,767)
Increase in accounts payable and accrued expenses   381,676   448,345 
(Decrease) increase in interest payable   (2,800)   1,500 
Decrease in deferred lease liability   (85,802)   (30,868)

Net Cash Used In Operating Activities   (9,667,825)   (7,336,591)
         
CASH FLOWS FROM INVESTING ACTIVITIES:         

Purchase of fixed assets   (300,302)   (1,774,413)
Return of security deposit   187,500   187,500 
Decrease in restricted cash   -   450,167 

Net Cash Used In Investing Activities   (112,802)   (1,136,746)
         

CASH FLOWS FROM FINANCING ACTIVITIES:         
Payments on lease payable   (23,128)   (70,033)
Proceeds from issuance of preferred stock   -   5,347,615 
Proceeds from issuance of equity financings   10,861,499   - 
Payment of placement agent compensation and issuance costs   (683,194)   (336,929)

Net Cash Provided by Financing Activities   10,155,177   4,940,653 
         
Net increase (decrease) in cash   374,550   (3,532,684)
         
Cash - Beginning of Period   4,062,013   5,278,706 
         
Cash - End of Period  $ 4,436,563  $ 1,746,022 
         
SUPPLEMENTARY CASH FLOW INFORMATION:         
Cash Paid During the Period for:         

Taxes  $ -  $ - 
Interest  $ -  $ - 

         
Non-Cash Transactions:         

Fixed assets acquired through accounts payable and accrued expenses  $ 5,400  $ 312,229 
Warrant value recorded as issuance costs  $ 516,550  $ 250,163 
Conversion of note payable into common stock  $ 50,000  $ - 
Conversion of interest payable into common stock  $ 9,517  $ - 
Fair value of warrant modifications recorded as a deemed dividend  $ 3,366,070  $ - 
Series A Preferred Stock dividend paid in stock  $ -  $ 61,279 

 
See accompanying notes to consolidated financial statements

 

 5  



 

 
AntriaBio, Inc.

Notes to Consolidated Financial Statements
March 31, 2017

(Unaudited)
 
Note 1 Nature of Operations
 
These financial statements represent the consolidated financial statements of AntriaBio, Inc. (“AntriaBio”), and its wholly owned operating
subsidiaries, AntriaBio Delaware, Inc. (“Antria Delaware”) and AntriaBio Korea (“Antria Korea”). AntriaBio, Antria Delaware, and Antria
Korea are collectively referred to herein as the “Company”.
 
Note 2 Summary of Significant Accounting Policies
 
Basis of Presentation
 
The accompanying unaudited interim financial statements have been prepared in accordance with accounting principles generally accepted
in the United States of America and the rules and regulations of the United States Securities and Exchange Commission for interim
financial information and with the instructions to Form 10-Q and Article 8 of Regulation S-X.
 
The unaudited interim financial statements should be read in conjunction with the Company’s Annual Report on Form 10-K filed on
September 28, 2016, which contains the audited financial statements and notes thereto, together with the Management’s Discussion and
Analysis of Financial Condition and Results of Operations, for the year ended June 30, 2016.
 
Certain information or footnote disclosures normally included in financial statements prepared in accordance with accounting principles
generally accepted in the United States of America have been condensed or omitted, pursuant to the rules and regulations of the Securities
and Exchange Commission for interim financial reporting. Accordingly, they do not include all the information and footnotes necessary for
a comprehensive presentation of financial position, results of operations, or cash flows. It is management's opinion, however, that all
material adjustments (consisting of normal recurring adjustments) have been made which are necessary for a fair financial statement
presentation. The interim results for the period ended March 31, 2017 are not necessarily indicative of results for the full fiscal year.
 
Use of Estimates
 
The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires management to make
estimates and assumptions that affect the reported amounts in the financial statements and the accompanying notes. Such estimates and
assumptions impact, among others, the following: estimated useful lives and impairment of depreciable assets, the fair value of share-based
payments and warrants, fair value of derivative instruments, estimates of the probability and potential magnitude of contingent liabilities
and the valuation allowance for deferred tax assets due to continuing and expected future operating losses. Actual results could differ from
those estimates.
 
Risks and Uncertainties
 
The Company's operations may be subject to significant risk and uncertainties including financial, operational, regulatory and other risks
associated with a preclinical stage company, including the potential risk of business failure. See Note 3 regarding going concern matters.
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Fixed Assets
 
Fixed assets are carried at cost less accumulated depreciation. Depreciation is computed using the straight-line method over the estimated
useful lives.
 
Research and Development Costs
 
Research and development costs are expensed as incurred and include salaries, benefits and other staff-related costs; consultants and
outside costs; material manufacturing costs; and facilities and other costs. These costs relate to research and development costs without an
allocation of general and administrative expenses.
 
Fair Value of Financial Instruments
 
Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or
most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. The
standard also expands disclosures about instruments measured at fair value and establishes a fair value hierarchy, which requires an entity
to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value. The standard describes
three levels of inputs that may be used to measure fair value:
 

· Level 1: Quoted prices for identical assets and liabilities in active markets;
· Level 2: Quoted prices for similar assets and liabilities in active markets; quoted prices for identical or similar assets and liabilities

in markets that are not active; and model-derived valuations in which all significant inputs and significant value drivers are
observable in active markets; and

· Level 3: Valuations derived from valuation techniques in which one or more significant inputs or significant value drivers are
unobservable.

 
The carrying amounts of financial instruments including cash, accounts payable and accrued expenses, and convertible notes payable
approximated fair value as of March 31, 2017 and June 30, 2016 due to the relatively short maturity of the respective instruments.
 
The warrant derivative liability recorded as of March 31, 2017 and June 30, 2016 is recorded at an estimated fair value based on a Black-
Scholes pricing model. The warrant derivative liability is a level 3 fair value measurement with the entire change in the balance recorded
through earnings. See significant assumptions in Note 9. The following table sets forth a reconciliation of changes in the fair value of
financial instruments classified as level 3 in the fair value hierarchy:
 
Balance as of June 30, 2016  $ (11,955)
Total unrealized gains (losses):     

Included in earnings   11,517 
Balance as of March 31, 2017  $ (438)
 
Recent Accounting Pronouncements
 
In August 2014, the FASB issued ASU 2014-15, Disclosure of Uncertainties About an Entity's Ability to Continue as a Going Concern
("ASU 2014-15"), which provides guidance on determining when and how to disclose going-concern uncertainties in the financial
statements. The new standard requires management to perform assessments of an entity's ability to continue as a going concern within one
year of the date the financial statements are issued. An entity must provide certain disclosures if conditions or events raise substantial doubt
about the entity's ability to continue as a going concern. We will be required to perform the going concern assessment under ASU 2014-15
beginning with the year ending June 30, 2017. We do not expect the adoption of the new provisions to have a material impact on our
financial condition or results of operations.
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In January 2016, the FASB issued ASU 2016-01, Financial Instruments – Overall : Recognition and Measurement of Financial Assets and
Financial Liabilities, which addresses certain aspects of recognition, measurement, presentation, and disclosure of financial instruments.
ASU 2016-01 will be effective for us starting on July 1, 2018, and early adoption is not permitted. We are currently evaluating the impact
that the standard will have on our consolidated financial statements.
 
In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842) . This update requires organizations to recognize lease assets and
lease liabilities on the balance sheet and also disclose key information about leasing arrangements. This ASU is effective for annual
reporting periods beginning on or after December 15, 2018, and interim periods within those annual periods. Earlier application is permitted
for all entities as of the beginning of an interim or annual period. We will be required to adopt ASU 2016-02 starting on July 1, 2019. We
are currently evaluating the impact the adoption of this ASU will have on our consolidated financial statements.
 
In March 2016, the FASB issued ASU 2016-09. Compensation – Stock Compensation (Topic 718): Improvements to Employee Share-
Based Payment Accounting. The update will affect all entities that issue share-based payment awards to their employees and is effective for
annual periods beginning after December 15, 2016 for public entities. The areas for simplification in ASU 2016-09 involve several aspects
of the accounting for share-based payment transactions, including the income tax consequences, classification of awards as either equity or
liabilities, and classification on the statement of cash flows. We will be required to adopt this ASU starting on July 1, 2017. We are
currently evaluating the impact the adoption of this ASU will have on our consolidated financial statements.
 
Note 3 Going Concern
 
As reflected in the accompanying financial statements, the Company has a net loss of $14,088,396 and net cash used in operations of
$9,667,825 for the nine months ended March 31, 2017, working capital of $2,829,405 and stockholders’ equity of $8,460,242 and an
accumulated deficit of $58,133,226 at March 31, 2017.  In addition, the Company is in the preclinical stage and has not yet generated any
revenues. These factors raise substantial doubt about the Company’s ability to continue as a going concern.
 
The Company expects that its current cash resources as well as expected lack of operating cash flows will not be sufficient to sustain
operations for a period greater than one year. The ability of the Company to continue its operations is dependent on Management's plans,
which include continuing to raise capital through equity or debt based financings. There can be no assurances that such capital will be
available to us on acceptable terms, or at all.
 
The accompanying financial statements have been prepared on a going concern basis, which contemplates the realization of assets and the
satisfaction of liabilities in the normal course of business. These financial statements do not include any adjustments relating to the
recovery of the recorded assets or the classification of the liabilities that might be necessary should the Company be unable to continue as a
going concern.
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Note 4 Fixed Assets
 
The following is a summary of fixed assets and accumulated depreciation:
 
  Useful       
  Life  March 31, 2017   June 30, 2016  
Furniture and fixtures  5 - 7 years  $ 75,034  $ 62,730 
Lab equipment  3 - 15 years   3,847,550   3,589,615 
Leasehold Improvements  5 - 7 years   3,247,038   3,211,575 
     7,169,622   6,863,920 
Less: accumulated depreciation and amortization     (1,708,508)   (879,250)
    $ 5,461,114  $ 5,984,670 
 
Depreciation expense was $282,829 and $256,404 for the three months ended March 31, 2017 and 2016, respectively and was $829,258
and $476,941 for the nine months ended March 31, 2017 and 2016, respectively.
 
Note 5 Related Party Transactions
 
During the three and nine months ended March 31, 2017, the Company incurred investor relations expenses of $33,878 and $90,803, and
general and administrative expenses of $13,829 and $13,829, respectively, for services performed by a related party of the Company and
included in the statement of operations. During the three and nine months ended March 31, 2016, there were no related party transactions.
 
Note 6 Convertible Notes Payable
 
From 2010 to 2014, the Company issued several series of convertible promissory notes for which principal and interest were due between
six months and two years after issuance. The convertible notes allowed investors to convert their shares into common stock at the time of
certain qualifying events with some of the notes also issuing warrants at the time of conversion.
 
On March 31, 2014, the Company closed on an equity transaction which qualified as a “qualified financing” as such the $2,703,000 in
2013 Notes and the accrued interest was converted into 2,186,838 shares of our common stock. The Company also converted $4,275,172 of
the 2010, 2011 and 2012 Notes and accrued interest into 3,111,126 shares of our common stock. The remaining balance of any debt
discounts on the notes converted was recorded into interest expense at the time of the conversion.
 
During the nine months ended March 31, 2017, one convertible note with a balance of $50,000 and accrued interest converted into 58,350
shares of common stock. As of March 31, 2017 and June 30, 2016, the convertible notes outstanding balance was $10,000 and $60,000,
respectively. As of March 31, 2017, all of the outstanding convertible notes have matured and payments were due. The convertible notes
which have not been repaid or converted continue to accrue interest at a rate of 8%.
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Note 7 Series A Convertible Preferred Stock
 
On December 7, 2015, the Board of Directors authorized fifteen million shares of Series A Convertible Preferred Stock (“Series A Stock”).
The Series A Stock had a conversion feature at the option of the holder that could be converted at any time at a conversion rate of $1.95,
subject to adjustment, into common stock. The shares also had a mandatory conversion feature at the same conversion rate if one of the
following events occurs: 1) Upon vote or consent of 2/3 of the then outstanding Series A Stock; 2) Upon the Company’s listing to
NASDAQ Stockmarket or the NYSE MKT and the Company’s common stock trades for 30 days for at least 155% of the Series A Stock
conversion price; or 3) the Company closes an underwritten public offering of at least $15 million in gross proceeds with an offering price
of at least 155% of the Series A Stock conversion price. The Series A Stock’s conversion price was subject to weighted average anti-
dilution protection, as defined, and was subject to adjustments for stock splits, dividends, and similar events. The Series A Stock was
mandatorily redeemable ten years after the issuance date or upon a liquidation event, as defined, which included a change in control and
therefore recorded before stockholders’ equity on the consolidated balance sheet. The Series A Stock was entitled to an annual dividend of
6% based on the original issuance price, compounded quarterly. The dividend was cumulative and was to be paid in shares of Series A
Stock. The accrued dividends were payable upon redemption or conversion. The Series A Stock had voting rights equal to common
stockholders as if the Series A Stock converted into common stock on the record date of the vote. The Series A Stock also had liquidation
preferences over other stockholders.
 
On December 10, 2015, the Company closed an initial offering of its Series A Stock with an offering price of $1.95 per share. The
Company issued 1,025,699 shares and received net proceeds of $1,803,548 after the placement agent compensation and issuance costs paid
of $105,715 and a warrant with a fair value of $90,852 recorded as issuance costs. On March 2, 2016, the Company closed a second
offering of its Series A Stock with an offering price of $1.95 per share. The Company issued 1,716,487 shares and received net proceeds of
$2,956,975 after the placement agent compensation and issuance costs paid of $231,214 and a warrant with a fair value of $159,311
recorded as issuance costs. On April 12, 2016, the Company closed a final offering of its Series A Stock with an offering price of $1.95 per
share. The Company issued 512,820 shares and received net proceeds of $1,000,000 as there were no placement agent compensation or
issuance costs. The issuance costs were being accreted over the ten-year life of the Series A Stock of which $22,846 was accreted during
the year ended June 30, 2016.
 
Through June 24, 2016, the Company declared and issued 71,708 shares of Series A Stock as dividends on the current outstanding shares
of Series A Stock.
 
On June 24, 2016, the Company and the stockholders of the Series A Preferred Stock consented to convert all of the shares of Series A
Preferred Stock into common stock. The conversion occurred at a conversion price of $1.95 per share. The Company then entered into an
Exchange Agreement with each former Series A stockholder to exchange the Conversion Shares into shares of common stock and related
warrants equal to the Series A Preferred Stock purchase price plus accrued dividends at an exchange rate of $1.10 per Exchange Share and
related Exchange Warrant. The Company converted and cancelled 3,326,714 shares of Series A Preferred Stock and issued 5,897,677
Exchange Shares and Exchange Warrants. As the Series A stockholders received additional securities over what would have been received
in the original conversion terms the transaction was considered an induced conversion. The Exchange Shares and Exchange Warrants
received are recorded at the fair value on the date they were received. The excess of the fair value of the securities received over the fair
value of the securities the stockholders would have received under the original terms on the date of conversion was $5,811,700 and was
recorded as a deemed dividend as additional paid-in capital at the time of conversion. The Company then recorded a gain on the exchange
of $2,929,084, which was also recorded into additional paid in capital. As a result of the conversion and exchange of the Series A Preferred
Stock, the Series A Preferred Stock is no longer deemed outstanding, and all rights with respect to such stock ceased and terminated.
 
Note 8 Shareholders’ Equity
 
During 2016, the Company entered into a private placement transaction in which the Company issued 4,875,020 units to accredited
investors. Each investor was issued either Class A Units or Class B Units of the Company. Each Class A Unit received one share of
common stock and one-half of one common share purchase warrant. If the investor had previously invested in the Company they were
eligible for a Class B Unit which received one share of common stock and one common share purchase warrant. Each common share
purchase warrant is exercisable at $1.65 per share and will expire 60 months following the issuance. As of June 30, 2016, the Company
received net proceeds of $4.8 million after the placement agent compensation and issuance costs paid of $553,428 and $500,321 of warrant
expense recorded as issuance costs.
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During the nine months ended March 31, 2017, the Company closed additional private placement transactions in which the Company
issued 5,783,184 units to accredited investors. Each investor was issued either Class A Units or Class B units of the Company. Each Class
A Unit received one share of common stock and one-half of one common share purchase warrant. If the investor had previously invested in
the Company they were eligible for a Class B Unit which received one share of common stock and one common share purchase warrant.
Each common share purchase warrant is exercisable at $1.65 per share and will expire 60 months following the issuance. As of December
31, 2016, the Company received net proceeds of $5.2 million after the placement agent compensation and issuance costs paid of $683,194
and $516,550 of warrant expense recorded as issuance costs. The Company also entered into a private placement transaction in which the
Company issued common stock to accredited investors at an offering price of $1.00 per share. As of March 31, 2017, the Company
received gross proceeds of $4.5 million as there was no placement agent compensation. On May 4, 2017, the Company received an
additional $2.2 million in gross proceeds on the offering.
 
The Company has not declared or paid any cash dividends or returned any capital to common stockholders as of March 31, 2017.
 
Note 9 Stock-Based Compensation
 
Options - AntriaBio adopted individual stock option plans in January 2013 for four officers and/or directors of the Company. The stock
option plans granted 1,500,000 option shares with an exercise price of $4.50 per share and had fully vested as of June 30, 2016. In June
2013, AntriaBio adopted individual stock option plans for two consultants of the Company. The stock option plans granted 8,334 shares
with an exercise price of $4.50 per share and had fully vested as of June 30, 2015.
 
On March 26, 2014, the Company adopted the AntriaBio, Inc. 2014 Stock and Incentive Plan which allows the Company to issue up to
3,750,000 of common stock in the form of stock options, incentive options or common stock. The Company had granted 3,295,000 of these
shares to current employees and directors of the Company as of June 30, 2016. The options have an exercise price from $1.29 to $3.44 per
share. The options vest monthly over four years, with some options subject to a one year cliff before options begin to vest monthly.
 
On February 23, 2015, the Company adopted the AntriaBio, Inc. 2015 Non Qualified Stock Option Plan which allows the Company to
issue up to 6,850,000 of common stock in the form of stock options. The Company had granted 4,397,000 of these shares to current
employees and directors of the Company as of June 30, 2016 and granted an additional 90,000 of these shares to current employees as of
December 31, 2016. The options have an exercise price of from $1.00 to $2.06 per share. The options vest monthly over 4 years with some
options subject to a one year cliff before options begin to vest monthly.
 
On October 31, 2016, the Company adopted the AntriaBio, Inc. 2016 Non Qualified Stock Option Plan which allows the Company to issue
up to 35,000,000 of common stock in the form of stock options. The Company had granted 28,545,000 of these shares to current employees
and directors of the Company, of which 4,360,000 of the granted shares were never issued as the Board determined to cancel the options as
of March 31, 2017. The options have an exercise price between $1.00 and $1.20 per share. The options vest monthly over 4 years, except
for 12,190,000 of the options which do not begin to vest until specific events have occurred and then begin to vest monthly over 4 years.
 
AntriaBio has computed the fair value of all options granted that have begun vesting using the Black-Scholes option pricing model. The
options that require specific events before they begin to vest are not valued until the specific event has occurred. In order to calculate the
fair value of the options, certain assumptions are made regarding components of the model, including the estimated fair value of the
underlying common stock, risk-free interest rate, volatility, expected dividend yield and expected option life. Changes to the assumptions
could cause significant adjustments to valuation. AntriaBio estimated a volatility factor utilizing comparable published volatility of several
peer companies. Due to the small number of option holders and all options being to officers and/or directors, AntriaBio has estimated a
forfeiture rate of zero as the value of each option holder is calculated individually. AntriaBio estimates the expected term based on the
average of the vesting term and the contractual term of the options. The risk-free interest rate is based on the U.S. Treasury yield in effect at
the time of the grant for treasury securities of similar maturity.
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AntriaBio has computed the fair value of all options granted during the nine months ended March 31, 2017 using the following
assumptions:
 
Expected volatility   74% - 80%
Risk free interest rate   1.46% - 2.43%
Expected term (years)   7 
Dividend yield   0%
 
AntriaBio has computed the fair value of all options granted during the year ended June 30, 2016 using the following assumptions:
 
Expected volatility   97% - 100%
Risk free interest rate   1.69% -1.91%
Expected term (years)   7 
Dividend yield   0%
 
Stock option activity is as follows:
 
     Weighted   Weighted Average 
  Number of   Average   Remaining  
  Options   Exercise Price   Contractual Life  
Outstanding, June 30, 2015   8,702,418  $ 2.78   7.1 

Granted   285,000  $ 1.07     
Forfeited   (40,000)  $ 1.66     

Outstanding, June 30, 2016   8,947,418  $ 2.73   6.2 
Granted   24,275,000  $ 1.20     
Forfeited   (63,021)  $ 1.15     

Outstanding, March 31, 2017   33,159,397  $ 1.61   8.6 
             
Exercisable at March 31, 2017   6,946,771  $ 2.73   5.4 
 
Stock-based compensation expense related to the fair value of stock options was included in the statement of operations as research and
development – compensation and benefits expense of $515,821 and $297,925 and as general and administrative – compensation and
benefits expense of $896,176 and $613,710 for the three months ended March 31, 2017 and 2016, respectively. Stock-based compensation
expense related to the fair value of stock options was included in the statement of operations as research and development – compensation
and benefits expense of $1,265,591 and $917,891 and as general and administrative – compensation and benefits expense of $2,272,372
and $1,959,737 for the nine months ended March 31, 2017 and 2016, respectively. The unrecognized stock-based compensation expense at
March 31, 2017 is $12,915,327. AntriaBio determined the fair value as of the date of grant using the Black-Scholes option pricing method
and expenses the fair value ratably over the vesting period.
 
On May 12, 2017, the Board and members of management agreed to cancel 1,166,667 option shares out of the individual stock option plans
granted in 2013 and 11,090,000 option shares out of the 2016 Non Qualified Stock Option Plan.
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Warrants- AntriaBio issued warrants to agents in conjunction with the closing of various financings and issued warrants in private
placements as follows:
 
     Weighted   Weighted Average 
  Number of   Average   Remaining  
  Warrants   Exercise Price   Contractual Life  
Outstanding, June 30, 2015   19,016,391  $ 2.33   3.0 

Warrants issued in stock conversion   5,897,677  $ 1.65     
Warrants issued in private placements   3,043,669  $ 1.65     
Warrants issued to placement agents   933,639  $ 1.61     
Warrants issued for investor relations   103,000  $ 1.60     
Warrants cancelled   (30,000)  $ 3.44     

Outstanding, June 30, 2016   28,964,376  $ 2.11   3.1 
Warrants issued in private placements   3,248,184  $ 1.65     
Warrants issued to placement agents   536,150  $ 1.65     
Warrants issued for consulting services   250,000  $ 1.00     
Warrants expired   (307,261)  $ 2.34     

Outstanding, March 31, 2017   32,691,449  $ 1.73   3.9 
 
Year ended June 30, 2016: The Company issued warrants to purchase 5,897,677 shares of common stock at a price of $1.65 per share,
exercisable through March 2021 in connection with the issuance of units in a preferred stock conversion. The Company issued warrants to
purchase 3,043,669 shares of common stock at a price of $1.65 per share, exercisable through June 2021 in connection with the issuance of
units in private placements. The Company issued warrants to the placement agent to purchase 184,490 shares of common stock at a price of
$2.34 per share. On June 24, 2016, the Company modified the warrant to purchase 184,490 shares of common stock, by replacing the
warrant with warrants to purchase 327,046 shares of common stock at a price of $1.32 per share, exercisable through December 2023 in
connection with the Series A Preferred Stock Offering. The Company issued warrants to the placement agent to purchase 87,500 shares of
common stock at a price of $2.50 per share, exercisable through December 2022 in connection with the Series A Preferred Stock Offering.
The Company issued warrants to the placement agents to purchase 519,093 shares of common stock at a price of $1.65 per share,
exercisable through December 2023 in connection with the private placement. The Company issued warrants to purchase 9,000 shares of
common stock at a price of $1.38 per share in connection with investor relations services. The Company issued warrants to purchase 24,000
shares of common stock at a price of $1.34 per share in connection with investor relations services. The Company issued warrants to
purchase 60,000 shares of common stock at a price of $1.85 per share in connection with investor relations services. The Company issued
warrants to purchase 10,000 shares of common stock at a price of $0.96 per share in connection with investor relations services.
 
For the Nine Months Ended March 31, 2017: The Company issued warrants to purchase 3,248,184 shares of common stock at a price of
$1.65 per share, exercisable through October 2021 in connection with the issuance of units in private placements. The Company issued
warrants to the placement agent to purchase 536,150 shares of common stock at a price of $1.65 per share. The Company issued warrants to
purchase 250,000 shares of common stock at a price of $1.00 per share in connection with a consulting agreement. The warrants to
purchase 250,000 shares of common stock vest monthly over four years which is the term of the consulting agreement.
 
During the nine months ended March 31, 2017, the Company offered to certain warrant holders the ability to amend their current warrants
to set their exercise price at $1.65 for their warrants, extend the warrant exercise date until January 30, 2020 and add an acceleration clause
to the warrant. All other warrant terms remained the same. If the investor chose not to amend their warrants, then the original warrant
terms would remain in place. The offer to amend expired on January 31, 2017 and warrants to purchase 15,474,883 shares of common stock
were amended. As this was a modification to the original warrants, the excess of the fair value of the warrants after the modification over
the fair value of the warrants immediately prior to the modification was $3,366,070 and was recorded as the fair value of warrants and as a
deemed dividend as additional paid-in capital at the time of the modification. The Company also had warrants to purchase 307,261 shares
of common stock expire as of March 31, 2017.
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The warrants exercisable for 66,667 shares of common stock are accounted for under liability accounting for the shares that have vested
and were recorded at their fair value on the date of issuance of $50,365 as a liability and as professional fees and investor relation expense.
Warrants for 30,000 shares of common stock were cancelled as of December 31, 2015 as the vesting events had not occurred. The fair
value as of March 31, 2017 and June 30, 2016 was $438 and $11,955, respectively which is reflected as a liability with the fair value
adjustment recorded as derivative gains or losses on the consolidated statements of operations.
 
The warrants exercisable for the 5,897,677 shares of common stock were accounted for under equity treatment and fair valued as of the
date of issuance. The fair value of the warrants was valued at $3,497,914 and was recorded into additional paid-in capital. The warrants
exercisable for the 3,043,558 shares of common stock were accounted for under equity treatment and were recorded at the allocated fair
value as of the date of issuance. The estimated fair value of the warrants was $1,667,630 and the allocated fair value of $1,202,336 was
recorded into additional paid-in capital.
 
The warrants exercisable for 184,490 shares of common stock were accounted for under equity treatment and were fair valued as of the date
of issuance. The fair value of the warrants was valued at $184,673 and recorded as additional paid-in-capital and Series A Convertible
Preferred Stock as issuance costs. On June 24, 2016, the warrants were modified and in place of the warrants to purchase 184,490 shares
were replaced by warrants to purchase 327,046 shares of common stock. The change in the fair value between the old warrants and the new
warrants on the date of modification was calculated as $113,521 and was recorded as additional paid-in-capital and as issuance costs. The
warrants exercisable for 87,500 shares of common stock were accounted for under equity treatment and were fair valued as of the date of
issuance. The fair value of the warrants was valued as $65,490 as additional paid-in-capital and Series A Convertible Preferred Stock as
issuance costs. The warrants exercisable for 519,093 shares of common stock were accounted for under equity treatment and were fair
valued as of the date of issuance. The fair value of the warrants was valued at $386,800 and recorded as additional paid-in-capital and as
issuance costs.
 
The warrants exercisable for the 9,000 shares of common stock were accounted for under the equity treatment and were fair valued as of
the date of issuance. The fair value of the warrants was valued at $11,407 and recorded as additional paid-in-capital and investor relations.
The additional warrants exercisable for the 24,000 shares of common stock were accounted for under the equity treatment and were fair
valued as of the date of issuance. The fair value of the warrants was valued at $20,943 and recorded as additional paid-in-capital and
investor relations. The warrants exercisable for the 60,000 shares of common stock were accounted for under the equity treatment and were
fair valued as of the date of issuance. The fair value of the warrants was valued at $34,122 and recorded as additional paid-in-capital and
investor relations. The warrants exercisable for the 10,000 shares of common stock were accounted for under the equity treatment and fair
valued as of the date of issuance. The fair value of the warrants was valued as $6,500 and recorded as additional paid-in-capital and
investor relations.
 
The warrants exercisable for the 3,248,184 shares of common stock were accounted for under equity treatment and were recorded at the
allocated fair value as of the date of issuance. The estimated fair value of the warrants was $2,759,015 and the allocated fair value of
$1,262,413 was recorded into additional paid-in capital. The warrants exercisable for 536,150 shares of common stock were accounted for
under equity treatment and were fair valued as of the date of issuance. The fair value of the warrants was valued at $516,550 and recorded
as additional paid-in-capital and as issuance costs. The warrants exercisable for the 250,000 shares of common stock are accounted for
under the equity method of accounting and are fair valued monthly at the date that the warrants vest. As of March 31, 2017, warrants to
purchase no shares of common stock had vested and nothing had been recorded into equity.
 
These warrants were valued using the Black-Scholes option pricing model on the date of issuance. In order to calculate the fair value of the
warrants, certain assumptions were made regarding components of the model, including the closing price of the underlying common stock,
risk-free interest rate, volatility, expected dividend yield, and warrant term. Changes to the assumptions could cause significant adjustments
to valuation. AntriaBio estimated a volatility factor utilizing comparable published volatilities of several peer companies. The risk-free
interest rate is based on the U.S. Treasury yield in effect at the time of the grant for treasury securities of similar maturity.
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The Black-Scholes valuation methodology was used because that model embodies all of the relevant assumptions that address the features
underlying these instruments. Significant assumptions for the warrants issued for the nine months ended March 31, 2017 were as follows:
 
Expected volatility   24% - 111%
Risk free interest rate   0.45% - 1.56%
Warrant term (years)    0 - 7 
Dividend yield   0%
 
Significant assumptions for the warrants issued for the year ended June 30, 2016 were as follows:
 
Expected volatility   87 - 151%
Risk free interest rate   0.45% - 2.03%
Warrant term (years)    1 - 7.5 
Dividend yield   0%
 
Note 10 Income Taxes
 
Income tax expense during interim periods is based on applying an estimated annual effective income tax rate to year-to-date income, plus
any significant unusual or infrequently occurring items which are recorded in the interim period. The computation of the annual estimated
effective tax rate at each interim period requires certain estimates and significant judgment including, but not limited to, the expected
operating income for the year, projections of the proportion of income earned and taxed in various jurisdictions, permanent and temporary
differences, and the likelihood of recovering deferred tax assets generated in the current year. The accounting estimates used to compute
the provision for income taxes may change as new events occur, more experience is obtained, additional information becomes known or as
the tax environment changes.
 
In the nine months ended March 31, 2017, the Company did not record any income tax provision due to expected future losses and full
valuation allowance on its deferred tax assets.
 
Note 11 Commitments and Contingencies
 
Lease Commitments – In May 2014, the Company entered into a lease of approximately 27,000 square feet of office, laboratory and clean
room space to be leased for seventy-two months. The lease requires monthly payments of $28,939 adjusted annually by approximately 3%
plus triple net expenses monthly of $34,381 adjusted annually. The Company also made a security deposit of $750,000 which is held by the
landlord, of which $375,000 has been returned to the Company and the remaining balance will be returned gradually over the next several
years.
 
On March 17, 2017, the Company entered into a lease of approximately 20,000 square feet of office space to be leased for eighty-two
months. The lease requires monthly payments of $28,425 adjusted annually plus triple net expenses monthly of $28,410 adjusted annually.
The Company also made a security deposit of $56,851 which will be returned at the end of the lease.
 
On March 17, 2017, the Company sub-leased their original approximately 10,000 square feet of office space to another company. The
sublease is for eighty-two months unless the Company is unable to extend its current lease then the sub-lease will expire on March 31,
2020. The Company is to receive monthly payments of $12,828 adjusted annually plus triple net expenses monthly of $12,828 adjusted
annually. The Company also received a security deposit of $25,046 which will be returned at the end of the lease.
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As of March 31, 2017, the minimum rental commitment under the leases are as follows:
 
  Operating Leases  Sub-lease Income  Total  
Year Ending June 30,             

2017  $ 170,673  $ (37,570)  $ 133,103 
2018   691,422   (152,005)   539,417 
2019   712,360   (157,187)   555,173 
2020   664,696   (148,551)   516,145 
2021   338,392   -   338,392 
Thereafter   917,200   -   917,200 

  $ 2,239,151  $ (495,313)  $ 1,743,838 
 
Legal Matters - From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of March 31, 2017, a party initiated a lawsuit against the Company, directors and officers of the Company for a
shareholder demand related to corporate governance and employee stock option plans.  A settlement has been reached which is pending
approval by the Court of Chancery of the State of Delaware and does not have a material effect on the results of operations other than
disclosed in Note 9. There are no other proceedings in which any of our directors, officers or affiliates, or any registered or beneficial
shareholders, is an adverse party or has a material interest adverse to our interest.
 
ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.
 
General
 
This discussion and analysis should be read in conjunction with the accompanying financial statements and related notes. This discussion
and analysis contains forward-looking statements that involve risks, uncertainties and assumptions. Our actual results may differ materially
from those anticipated in these forward-looking statements as a result of many factors.
 
Summary
 
Our primary near-term corporate objective is to commence the first-in-human Phase 1 clinical study (the “Study”) of our lead product
candidate, AB101, a potential once-weekly injectable basal insulin for patients with type 1 and type 2 diabetes mellitus. The Study will
assess the safety, pharmacokinetics and pharmacology of sequential, single doses of AB101 in patients with diabetes, including a
comparison to Glargine insulin. In preparation for the Study, in the first and second quarters of calendar year 2017, we successfully
manufactured and filled vials of AB101 in our facilities in Louisville, Colorado. In addition, we have engaged a contract research
organization, Prosciento (formerly known as the Profil Institute for Clinical Research), to begin start-up activities for the Study. We plan to
file an IND for AB101 with the FDA in June 2017 and subsequently initiate the Study with the target of receiving interim data prior to the
end of calendar year 2017.
 
We are also focused on securing sufficient capital to fund our ongoing operations. In that regard, as part of our current fundraising efforts,
we have raised approximately $6.7 million in calendar year 2017 from individual investors in the US and Asia as well as pharmaceutical
companies in the Republic of Korea. The Company is targeting a total raise of at least $15 million, which will allow us to sustain
operations through the end of calendar year 2017 and into the first half of calendar year 2018. In addition to funding the AB101 clinical
study, the incremental funding will allow us to advance our pipeline and cover general and administrative expenses. We continue to meet
with various potential investors in the US and the Republic of Korea and are planning to conduct subsequent closings of the financing on
the same terms. Nonetheless, no assurance can be given that the Company will be successful in its efforts. Further, if the Company is
unsuccessful in attracting additional capital, the lack of funding will materially and adversely impact the Company’s business and
prospects.
 
The Company has also been actively conducting animal studies to screen potential new product candidates as we seek to evolve our drug
pipeline. Prior to the end of calendar year 2017, the Company expects to achieve proof of concept in animals for at least one potential
pipeline drug candidate which will support advancing that candidate into IND enabling studies in 2018.
 

 16  



 

  
Significant Accounting Policies and Estimates
 
Our consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States
of America. The preparation of the consolidated financial statements requires management to make estimates and assumptions that affect
the reported amounts of assets and liabilities at the date of the consolidated financial statements and the reported amounts of expenses
during the reporting period. On an on-going basis, management evaluates its estimates and judgments, including those related to the
estimated useful lives and impairment of depreciable assets, the fair value of share-based payments and warrants, fair value of derivative
instruments, income tax valuation allowances and contingencies. Management bases its estimates and judgments on historical experience
and on various factors that are believed to be reasonable under the circumstance, the results of which form the basis for making judgments
about the carrying value of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these
estimates under different assumptions or conditions. The methods, estimates, and judgments used by us in applying these most critical
accounting policies have a significant impact on the results we report in our consolidated financial statements.
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Results of Operations
 
For Three and Nine Months Ended March 31, 2017 and 2016
 
Results of operations for the three months ended March 31, 2017 (the “2017 quarter”) and the three months ended March 31, 2016 (the
“2016 quarter”) reflected losses of approximately $5,385,000 and $3,711,000, respectively.
 
Results of operations for the nine months ended March 31, 2017 (the “2017 period”) and the nine months ended March 31, 2016 (the “2016
period”) reflected losses of approximately $14,088,000 and $11,065,000, respectively.
 
Revenues
 
We are a preclinical stage company and have not generated any revenues since inception.
 
Expenses
 
Research and development costs include salaries, benefits and other staff-related costs; consultants and outside costs; material
manufacturing costs; and facilities and other costs. Research and development costs were approximately $3,439,000 in the 2017 quarter
compared to $2,310,000 in the 2016 quarter. Research and development costs were approximately $9,000,000 in the 2017 period compared
to $6,802,000 in the 2016 period. The main increases are due to the Company continuing to hire staff to manufacture clinical material
during the 2017 period as well as paying the start up costs in the 2017 period for the first clincial trial.
 
General and administrative costs were approximately $1,951,000 in the 2017 quarter compared to $1,405,000 in the 2016 quarter. General
and administrative costs were approximately $5,103,000 in the 2017 period compared to $4,278,000 in the 2016 period. The main increase
is due to an increase in professional fees in the 2017 period for increased legal fees and costs of apply for new patents.
 
Liquidity and Capital Resources
 
As of March 31, 2017, we have approximately $4.4 million in cash on hand and working capital of approximately $2.8 million. During the
year ended June 30, 2016, we closed on a Series A Preferred Stock Offering in which we issued Series A Preferred Stock. On June 24,
2016, with the consent of the Series A Stockholders all of the Series A Preferred Stock was converted to common stock and warrants.
During the year ended June 30, 2016, we also closed on an equity transaction in which we issued units consisting of one share of common
stock and a warrant to purchase either one-half or one share of common stock. During the nine months ended March 31, 2017, we
performed additional closes on the equity transaction from June 30, 2016. During the nine months ended March 31, 2017, we also closed
on an equity transaction in which we issued common stock to investors.
 
The Company received net proceeds of approximately $21.0 million from the transactions above over the last two years. While we do have
cash on hand, we anticipate that we will need an additional $10 million to cover operating expenses, clinical trials of AB101 and continuing
research and development of our product pipeline through the calendar year end 2017. We are currently evaluating raising additional
capital to fund our current and future operations. No assurance can be given that additional financing will be available or if available will be
on terms acceptable to us.
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Going Concern
 
The continuation of our business is dependent upon obtaining further financing and achieving a break even or profitable level of operations
in our business. The issuance of additional equity securities by us could result in a significant dilution in the equity interests of our current
or future stockholders. Obtaining commercial loans, assuming those loans would be available, will increase our liabilities and future cash
commitments. There are no assurances that we will be able to obtain additional financing through either private placements, and/or bank
financing or other loans necessary to support our working capital requirements. To the extent that funds generated from operations and any
private placements, public offerings and/or bank financing are insufficient, we will have to raise additional working capital. No assurance
can be given that additional financing will be available, or if available, will be on terms acceptable to us. These conditions raise substantial
doubt about our ability to continue as a going concern.
 
Recent Accounting Pronouncements
 
See Note 2 to the consolidated financial statements included in this Form 10-Q regarding the impact of certain accounting pronouncements
on our consolidated financial statements.
 
Off-Balance Sheet Arrangements
 
We had no off-balance sheet transactions.
 
ITEM 3. QUALITATIVE AND QUANTITATIVE DISCUSSION ABOUT MARKET RISK.
 
Not required for smaller reporting companies.
 
ITEM 4. CONTROLS AND PROCEDURES.
 
Evaluation of Disclosure Controls and Procedures
 
As of the end of the period covered by this Quarterly Report on Form 10-Q, we carried out an evaluation, under the supervision and with
the participation of our management, including our Chief Executive Officer (our principal executive officer) and our Chief Accounting
Officer (our principal accounting officer), of the effectiveness of our disclosure controls and procedures as defined in Rule 13a-15(e) and
15d-15(e) of the Securities Exchange Act of 1934, as amended (“Exchange Act”). Based on that evaluation and the material weakness
described below, our management concluded that we did not maintain effective disclosure controls and procedures as of March 31, 2017 in
ensuring that information that we are required to disclose in reports that we file or submit under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the SEC rules and forms and that it is accumulated and communicated to the
issuer’s management, including its principal executive and principal financial officers, or persons performing similar functions, as
appropriate, to allow timely decisions regarding required disclosure. Our management has identified control deficiencies regarding a lack
of segregation of duties, a need for a stronger internal control environment, and minimal review of complex accounting issues. Our
management believes that these deficiencies, which in the aggregate constitute a material weakness, are due to the small size of our staff,
which makes it challenging to maintain adequate disclosure controls.
 
Changes in internal controls over financial reporting
 
During the period covered by this Quarterly Report on Form 10-Q, there were no changes in our internal control over financial reporting
(as defined in Rule 13(a)-15(f) or 15(d)-15(f)) that occurred during the period covered by this quarterly report 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.
 
On March 31, 2017, Alpha Venture Capital Partners, L.P., a  stockholder, filed a derivative complaint against all of the then current
members of our board of directors and certain executive officers, as defendants, and the Company, as nominal defendant, in the Court of
Chancery of the State of Delaware (the “Chancery Court”). Through the complaint, the plaintiff asserted, on behalf of the Company,
actions for breach of fiduciary duties in connection with prior determinations of our board of directors relating to options granted under the
Company’s 2016 Non Qualified Stock Option Plan (the “2016 Plan”) and certain corporate governance deficiencies.  The plaintiff sought
relief including disgorgement of stock options issued under the 2016 Plan, reformation of the 2016 Plan to reduce the number of options
issuable under the 2016 Plan, certain corporate governance changes, an award of unspecified damages and an award for attorneys’ fees and
other costs.
 
On May 2, 2017, the parties to the litigation agreed to a settlement agreement (the “Settlement”) regarding the litigation and will be
submitting the terms of the settlement to the Chancery Court for its approval. Subject to the Chancery Court’s approval, we agreed to
among other things (i) cancel certain options granted to certain members of the board of directors and our executive officers, (ii) reduce the
number of options issuable under the 2016 plan, (iii) include an amendment to the Company’s Bylaws at the Company’s next annual
meeting and (iv) implement certain corporate governance changes. The proposed settlement is conditioned upon, among other things,
approval by the Chancery Court. We believe the claims asserted in the action are without merit but we have entered into the settlement to
avoid the costs, risks and uncertainties inherent in litigation. There can be no assurance that the Chancery Court will approve the settlement
in all respects and if the Chancery Court does not approve the proposed settlement, the proposed settlement could become void.
 
ITEM 1A. RISK FACTORS.
 
Certain factors exist which may affect the Company’s business and could cause actual results to differ materially from those expressed in
any forward-looking statements. The Company has not experienced any material changes from those risk factors as previously disclosed in
the Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on September 28, 2016 (the “Form 10-
K”) or in the Company’s Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission on November 14, 2016.
 
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.
 
None.
 
ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
 
None.
 
ITEM 4. MINE SAFETY DISCLOSURES.
 
Not applicable.
 
ITEM 5. OTHER INFORMATION.
 
Stock Option Cancellations
 
On May 12, 2017, in connection with the Settlement, certain of the Company’s executive officers and directors entered into option
cancellation agreements whereby such executive officers and directors agreed to cancel an aggregate 11,090,000 options from the
Company’s 2016 Plan, of which 9,540,000 stock options were subject to contingent events that had not occurred and therefore no vesting
had occurred on these stock options. In addition, certain executive officers entered into option cancellation agreements to cancel 1,166,667
options issued by the Company to them in 2013. The form of stock option cancellation agreement is attached hereto as Exhibit 10.1.
 
Amended Stock Option Agreements
 
On May 12, 2017, two executives entered into amended and restated stock option agreements related to their stock option agreements dated
December 28, 2016. One executive’s amendment reduced his option from 4,000,000 to 3,500,000, while the other executive’s amendment
reduced his options from 5,000,000 to 2,000,000. For the 2,000,000 stock options, 1,000,000 are subject to monthly vesting over the next
48 months and the other 1,000,000 stock options are subject to the filing of an IND with the FDA before the options begin to vest.
 
The foregoing description of the Form of Cancellation Agreements, is a summary of the material terms thereof and is qualified in its
entirety by the complete text of the form which is attached hereto as Exhibits 10.1 to this Current Report on Form 10-Q.
 
ITEM 6. EXHIBITS.
 
Exhibit Number  Description of Exhibits
   
10.1  Form of Stock Option Cancellation Agreement *
   
31.1  Certification of Chief Executive Officer as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002*
   



31.2  Certification of Chief Accounting Officer as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002*   
32.1  Certification of Chief Executive Officer as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002*
   
32.2  Certification of Chief Accounting Officer as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002*
   
101  The following materials from our Quarterly Report on Form 10-Q for the quarter ended March 31, 2017 formatted in

XBRL (eXtensible Business Reporting Language): (i) Balance Sheet, (ii) Statement of Operations, (iii) Statements
of Cash Flows, (iv) Statements of Stockholders Equity and (v) related notes to these financial statements*

 
*Filed herewith
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SIGNATURES

 
In accordance with Section 12 of the Securities Exchange Act of 1934, the Registrant caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
 
  ANTRIABIO, INC.
   
Date:  May 15, 2017 By:  /s/ Nevan Elam
  Nevan Elam
  Chief Executive Officer
  (Principal Executive Officer)
   
Date:  May 15, 2017 By:  /s/ Morgan Fields
  Morgan Fields
  Chief Accounting Officer
  (Principal Accounting Officer)
 

 21  



 
Exhibit 10.1

 
STOCK OPTION CANCELLATION AGREEMENT

 
This STOCK OPTION CANCELLATION Agreement (this “Agreement”) is made this 12th day of May, 2017 (the

“Effective Date”), between AntriaBio, Inc., a Delaware corporation (the “Company”), and ______ (the “Optionee”).
 
WHEREAS, Optionee currently holds options (the “Options”) to purchase ______ shares of the common stock (the

“Common Stock”) of the Company.
 
WHEREAS, the Options were granted to Optionee pursuant to that certain AntriaBio, Inc. 2016 Non Qualified Stock

Option Plan and Notice of Stock Option Grant dated ________ (the “Option Agreement”).
 
WHEREAS, Optionee desires to cancel the Options and to terminate any right, title or interest Optionee may have in or

to the Options and any shares of Common Stock issuable upon exercise of the Options, which cancellation and termination shall be
effective on the Effective Date.

 
NOW, THEREFORE, in consideration of the premises and the covenants and agreements contained herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally
bound hereby, the Company and the Optionee hereby agree as follows:

 
1) Cancellation. Effective as of the Effective Date:
 

a) Optionee hereby waives, relinquishes and gives up any and all right, title or interest that the Optionee may have in or to the Options
or any Common Stock issuable upon exercise of the Options; and

 
b) The Options are hereby terminated and cancelled and shall be of no further force or effect.

 
2) No Expectations or Obligations. Optionee and the Company acknowledge and agree that the cancellation and termination of the Options

described herein shall be without any expectation of Optionee to receive, and without imposing any obligation on the Company to pay or
grant, any cash, stock options or other consideration presently or in the future in regard to the cancellation and termination of such
Options.

 
3) Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without

reference to the choice of law principles thereof.
 
4) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective

successors and assigns.
 
5) Amendment and Modification. This Agreement may be amended, modified and supplemented only by a written document executed by

the parties which specifically states that it is an amendment, modification or supplement to this Agreement.
 

 



 

 
6) Severability. If any provision of this Agreement shall be found invalid or unenforceable in whole or in part, then such provision shall be

deemed to be modified or restricted to the extent and in the manner necessary to render the same valid and enforceable or shall be
deemed excised from this Agreement as such circumstances may require, and this Agreement shall be construed and enforced to the
maximum extent permitted by law as if such provision had been originally incorporated herein as so modified or restricted or as if such
provision had not been originally incorporated herein, as the case may be.

 
7) Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and all of

which together shall constitute one and the same document.
 
8) Advice of Counsel and Tax Advisor . Optionee represents and warrants that he/she has read this Agreement, has had adequate time to

consider this Agreement, and has had an opportunity to consult with an attorney and his personal tax advisor prior to executing this
Agreement. Optionee acknowledges that he/she understands the meaning and effect of this Agreement and has executed this Agreement
knowingly, voluntarily and with the intent of being bound by this Agreement.

 
9) Complete Agreement. This Agreement constitutes the entire agreement between Optionee and the Company and is the complete, final

and exclusive embodiment of their agreement with regard to this subject matter. This Agreement is entered into without reliance on any
promise or representation other than those expressly contained herein.

 
[Signature Page Follows]

 

 



 

 
IN WITNESS WHEREOF, the Company and Optionee have caused this Agreement to be executed as of the date and year first

above written.
 

 ANTRIABIO, INC.  
   
 By:   
 Name:   
 Title:   
    
 OPTIONEE  
   
 By:   
 Name:   

 

 



 
EXHIBIT 31.1

CERTIFICATIONS
 
I, Nevan Elam, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of AntriaBio, 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. As the Registrant's certifying officer, I am responsible for establishing and maintaining disclosure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the Registrant and have:
 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under

our supervision, to ensure that material information relating to the Registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 
c) Evaluated the effectiveness of the Registrant's disclosure controls and procedures and presented in this report our

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

 
d) Disclosed in this report any change in the Registrant's internal control over financial reporting that occurred during the

Registrant's most recent fiscal quarter (fourth 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. As the Registrant's certifying officer, I have disclosed, based on my 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:
 
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting

which are reasonably likely to adversely affect the Registrant's ability to record, process, summarize and report financial
information; and

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the

Registrant's internal control over financial reporting.
 
Date: May 15, 2017
 
   
 By: /s/ Nevan Elam
  Nevan Elam
  Principal Executive Officer

 

 

 



 
EXHIBIT 31.2

CERTIFICATIONS
 
I, Morgan Fields, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of AntriaBio, 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. As the Registrant's certifying officer, I am responsible for establishing and maintaining disclosure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the Registrant and have:
 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under

our supervision, to ensure that material information relating to the Registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 
c) Evaluated the effectiveness of the Registrant's disclosure controls and procedures and presented in this report our

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

 
d) Disclosed in this report any change in the Registrant's internal control over financial reporting that occurred during the

Registrant's most recent fiscal quarter (fourth 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. As the Registrant's certifying officer, I have disclosed, based on my 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:
 
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting

which are reasonably likely to adversely affect the Registrant's ability to record, process, summarize and report financial
information; and

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the

Registrant's internal control over financial reporting.
 
Date: May 15, 2017

 
 By: /s/ Morgan Fields
  Morgan Fields
  Principal Accounting Officer

 

 

 



 
EXHIBIT 32.1

 
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 
In connection with the quarterly report of AntriaBio, Inc. Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2017, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Nevan Elam, Principal Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

 
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of

operations of the Company.
 
Date: May 15, 2017

 
 By: /s/ Nevan Elam
  Nevan Elam
  Principal Executive Officer

 
A signed original of this written statement required by Section 906 has been provided to AntriaBio, Inc. and will be retained by AntriaBio,
Inc. Inc. to be furnished to the Securities and Exchange Commission or its staff upon request.

 

 

 



 
EXHIBIT 32.2

 
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 of AntriaBio, Inc. Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2017, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Morgan Fields, Principal Accounting Officer of
the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

 
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of

operations of the Company.
 
Date: May 15, 2017

 
 By: /s/ Morgan Fields
  Morgan Fields
  Principal Accounting Officer

 
A signed original of this written statement required by Section 906 has been provided to AntriaBio, Inc. and will be retained by AntriaBio,
Inc. Inc. to be furnished to the Securities and Exchange Commission or its staff upon request.
 

 

 


