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NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q for ContraVir Pharmaceuticals, Inc. may contain forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Such forward-looking statements are characterized by
future or conditional verbs such as “may,” “will,” “expect,” “intend,” “anticipate,” believe,” “estimate” and “continue” or similar words. You should
read statements that contain these words carefully because they discuss future expectations and plans, which contain projections of future results of
operations or financial condition or state other forward-looking information. Such statements are only predictions and our actual results may differ
materially from those anticipated in these forward-looking statements. We believe that it is important to communicate future expectations to investors.
However, there may be events in the future that we are not able to accurately predict or control. Factors that may cause such differences include, but are
not limited to, those discussed under Item 1A. Risk Factors and elsewhere in the audited consolidated financial statements as of and for the year ended
December 31, 2018 contained in the Company’s Annual Report on Form 10-K (“Form 10-K”) filed with the Securities and Exchange Commission
(“SEC”) on March 14, 2019. These factors include the uncertainties associated with product development, the risk that products that appeared
promising in early clinical trials do not demonstrate safety and efficacy in larger-scale clinical trials, the risk that we will not obtain approval to
market our products, the risks associated with dependence upon key personnel and the need for additional financing. We do not assume any obligation
to update forward-looking statements as circumstances change and thus you should not unduly rely on these statements.
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PART I—FINANCIAL INFORMATION
Item 1. Consolidated Financial Statements
CONTRAVIR PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
December 31,
2018

March 31, 2019
(Unaudited)

Assets
Current Assets:
Cash
Prepaid expenses
Total Current Assets
Property and equipment, net
Right of Use Assets
In-process research and development
Goodwill
Deferred Financing Costs
Other assets
Total Assets
Liabilities and stockholders’ equity
Current Liabilities:
Accounts payable
Accrued expenses
Short term debt, net of discount
Operating lease liabilities, current
Convertible debt
Total Current Liabilities
Contingent consideration
Deferred tax liability
Operating lease liabilities, non-current
Deferred rent liability
Derivative financial instruments, at estimated fair value-warrants
Total Liabilities
Stockholders’ Equity:
Convertible preferred stock, par value $0.0001 per share. Authorized 20,000,000 shares
Series A convertible preferred stock, stated value $10.00 per share, 85,581 shares issued and outstanding at
March 31, 2019 and December 31, 2018
Series C convertible preferred stock, stated value $1,000 per share, 1,928 and 1,974 shares issued and
outstanding at March 31, 2019 and December 31, 2018, respectively
Common stock, par value $.0001 per share. Authorized 120,000,000 shares, 20,790,029 and 16,608,512
shares issued and outstanding at March 31, 2019 and December 31, 2018, respectively
Additional paid-in capital
Accumulated deficit
Total Stockholders’ Equity
Total Liabilities and Stockholders’ Equity

$

$
$

$

1,682,606
230,482
1,913,088
65,642
724,139
3,190,000
1,870,924
13,280
127,444
7,904,517

$

706,595
657,066
832,903
190,042
1,070,000
3,456,606
2,690,000
360,700
543,332
—
208,420
7,259,058

$

748,428
661,421
—
—
1,440,000
2,849,849
2,590,000
360,700
—
9,235
404,337
6,214,121

—

—

855,808

855,808

908,632

930,311

2,079
77,326,583
(78,447,643)
645,459
7,904,517

The accompanying notes are an integral part of these condensed consolidated financial statements.
1

$

2,832,429
135,591
2,968,020
32,434
—
3,190,000
1,870,924
—
127,794
8,189,172

$

1,661
76,651,203
(76,463,932)
1,975,051
8,189,172
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CONTRAVIR PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
Three Months Ended
March 31, 2019

Revenues
Costs and Expenses:
Research and development
General and administrative
Total operating expenses

$

Loss from Operations
Other income (expense)
Change in fair value of debt
Interest expense
Change in fair value of derivative instruments-warrants and contingent consideration, net
Total other income (expense)
Loss before income taxes
Income tax benefit
Net loss
Deemed dividend (see note 6)
Net loss Attributable to Common Shareholders

$

2,260,704
1,600,907
3,861,611

(1,921,700)

(3,861,611)

(1,983,711)
—
(1,983,711)
(24,321)
(2,008,032)

—
—
635,123
635,123

$

17,508,853
$

(0.11 )

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

518,040
1,403,660
1,921,700

(59,641)
(98,287)
95,917
(62,011)

$

Weighted Average Common Shares Outstanding
Basic and Diluted
Net Loss per Common Share
Basic and Diluted

—

Three Months Ended
March 31, 2018

(3,226,488)
536,000
(2,690,488)
—
(2,690,488)

10,124,112
$

(0.27 )
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CONTRAVIR PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY
(Unaudited)
Preferred Stock,
Series A
$0.0001 par value

Balance January 1, 2019
Issuance of common stock, Private Placement
Issuance of common stock, Debt Redemption
Accretion of Series C Preferred stock discount upon
conversion
Conversion of Series C Preferred stock
Stock based compensation expense
Net loss
Balance March 31, 2019

Shares
85,581
—
—
—
—
—
—
85,581

$

Preferred Stock,
Series C
$0.0001 par value

Amount
855,808
—
—

Balance January 1, 2018
Issuance of common stock, net
Stock based compensation expense
Net loss
Balance March 31, 2018

$

$

$

1,974
—
—

—
—
—
—
855,808

Preferred Stock
Series A
$0.0001 par value
Shares
104,013
—
—
—
104,013

Shares

Amount
1,040,128
—
—
—
1,040,128

—
(46)
—
—
1,928

$

Common Stock,
$0.0001 par value

Amount
930,311
—
—
24,321
(46,000)
—
—
908,632

$

Preferred Stock
Series C
$0.0001 par value
Shares
$

$

—
29,676
—
—
20,790,029

Par
Value
$

1,661
332
83

$

—
—
—
—
—

Shares
9,792,497
826,405
—
—
10,618,902

$

979
83
—
—
1,062

Additional
Paid in
Capital
$
69,676,687
1,821,575
217,387
—
$
71,715,649

Par
Value
$

$

$

Additional
Paid in
Capital
76,651,203
486,281
149,917

—
3
—
—
2,079

Common Stock,
$0.0001 par value

Amount
—
—
—
—
—

Shares
16,608,512
3,320,000
831,841

(24,321)
45,997
17,506
—
77,326,583

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Accumulated
Deficit
$
(76,463,932)
—
—

$

—
—
—
(1,983,711)
(78,447,643)

Accumulated
Deficit
$
(67,014,637)
—
—
(2,690,488)
$
(69,705,125)

Total
Stockholder’s
Equity
$
1,975,051
486,613
150,000

$

—
—
17,506
(1,983,711)
645,459

Total
Stockholder’s
Equity
$
3,703,157
1,821,658
217,387
(2,690,488)
$
3,051,714
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CONTRAVIR PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
Three Months Ended
March 31, 2019

Cash Flows From Operating Activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Stock-based compensation expense
Change in fair value of derivative instrument-warrants
Change in fair value of contingent consideration
Change in fair value of debt
Amortization of debt discount recorded as interest expense
Deferred tax liability adjustment
Depreciation and amortization expense
Non-cash interest expense
Loss on sale of fixed asset
Changes in operating assets and liabilities:
Accounts payable and accrued expense
Deferred rent liability
Prepaid expenses and other assets
Net Cash used in Operating Activities

$

Cash Flows From Investing Activities:
Proceeds from sale of fixed asset
Additions to property and equipment
Net Cash used in Investing Activities

(1,983,711)

Three Months Ended
March 31, 2018

$

(2,690,488)

17,506
(195,917)
100,000
59,641
69,516
—
4,641
23,906
—

217,387
(395,123)
(240,000)
—
—
(536,000)
4,864
—
4,474

(46,188)
—
(107,821)
(2,058,427)

146,015
6,492
(109,874)
(3,592,253)

—
(37,849)
(37,849)

900
—
900

Cash Flows From Financing Activities:
Proceeds from the issuance of common stock
Proceeds from issuance of short term debt and common stock
Repayment of debt financing
Net Cash provided by Financing Activities
Net decrease in cash
Cash at beginning of period
Cash at end of period

$

Supplementary Disclosure Of Cash Financing Activities:
Cash paid for interest

$

8,953

$

—

Supplementary Disclosure Of Non-Cash Financing Activities:
Stock issued to employees in lieu of cash payment for accrued bonus
Conversion of Series C convertible preferred stock
Accretion of Series C preferred stock discount upon conversion
Issuance of common stock for debt redemption
Adoption of Lease Accounting

$
$
$
$
$

—
46,000
24,321
126,094
733,374

$
$
$
$
$

186,519
—
—
—
—

—
1,250,000
(303,547)
946,453
(1,149,823)
2,832,429
1,682,606

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

1,635,139
—
—
1,635,139
(1,956,214)
5,954,017
3,997,803
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CONTRAVIR PHARMACEUTICALS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
1. Business Overview
ContraVir Pharmaceuticals, Inc. (“ContraVir” or the “Company”) is a biopharmaceutical company headquartered in Edison, New Jersey, focused on
the development of pleiotropic drug therapy for treatment of chronic liver disease. This therapeutic approach targets fibrosis and hepatocellular carcinoma
(“HCC”) associated with non-alcoholic steatohepatitis (“NASH”), viral hepatitis, and other liver diseases. The Company’s cyclophilin inhibitor, CRV431, is
being developed to offer benefits to address these multiple complex pathologies. CRV431 is a cyclophilin inhibitor that targets multiple biochemical
pathways involved in the progression of liver disease. Preclinical studies with CRV431 in NASH models demonstrated consistent reductions in liver
inflammation, fibrosis, and cancerous tumors. CRV431 additionally shows antiviral activity towards hepatitis B, C, and D viruses which also trigger liver
disease.
5
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The Company is developing CRV431 as its lead molecule. CRV431 is a cyclophilin inhibitor that targets specific isomerases that play an important
role in protein folding in health and in disease. To date, in vitro and/or in vivo studies have demonstrated reductions in HBV DNA, HBsAg, HBeAg,
inhibition of virus uptake (NTCP transport inhibition), and stimulation of innate immunity. Importantly, in vivo studies in a NASH model of fibrosis and
HCC have repeatedly demonstrated CRV431 reduces fibrosis scores and overall liver tumor burden. Hence, CRV431 is a pleiotropic molecule that may not
only treat liver disease but may also serve to reduce important risk factors (e.g., HBV) for developing the disease. The Company has completed a phase 1
study with CRV431 demonstrating safety, tolerability, and pharmacokinetics (PK).
6
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On May 10, 2018, the Company submitted an Investigational New Drug Application (“IND”) to the U.S. Food and Drug Administration (“FDA”) to
support initiation of its CRV431 HBV clinical development program in the United States and received approval in June 2018. The Company completed the
first segment of its Phase 1 clinical activities for CRV431 in October 2018 wherein the Company reached a major clinical milestone of positive data from a
Phase I trial of CRV431 in humans. This achievement triggered the first milestone payment, as stated in the Merger Agreement for the acquisition of
Ciclofilin Pharmaceuticals, Inc. (“Ciclofilin”) and the Company paid a related milestone payment of $1,000,000 and issued 100,737 shares of the Company’s
common stock with a fair value of $55,398, representing 2.5% of the Company’s issued and outstanding common stock as of June 2016, to the Ciclofilin
shareholders.
TXL
TXL is a novel lipid acyclic nucleoside phosphonate that is designed to deliver high intracellular concentrations of the active antiviral agent
tenofovir diphosphate. TXL’s novel structure results in decreased circulating levels of tenofovir (TFV), lowering systemic exposure and thereby reducing the
potential for renal side effects. The Company has completed Phase 1 and Phase 2 clinical trials in healthy volunteers and HBV patients, demonstrating an
efficacious agent with favorable safety and tolerability profile.
On December 18, 2014, the Company and Chimerix, Inc.(“Chimerix”), entered into a Licensing Agreement pursuant to which the Company licensed
CMX157 (now known as tenofovir exalidex, “TXL”) from Chimerix for further clinical development and commercialization in exchange for an upfront
payment consisting of 120,000 shares of the Company’s Series B Convertible Preferred Stock with a stated value of $1.2 million. In addition, Chimerix is
eligible to receive up to approximately $20 million in clinical, regulatory and initial commercial milestones in the United States and Europe, as well as
royalties and additional milestones based on commercial sales in those territories. Either party may terminate the License Agreement upon the occurrence of a
material breach by the other party (subject to standard cure periods), or upon certain events involving the bankruptcy or insolvency of the other party. The
Company may also terminate the License Agreement without cause on a country by country basis upon sixty (60) days prior written notice to Chimerix.
On April 2, 2019, the Company delivered a notification to Chimerix of its intention to terminate the License Agreement. The termination of the
License Agreement will be effective on June 1, 2019. Upon the effectiveness of the termination of the License Agreement, Chimerix will reacquire all
worldwide rights to TXL. The Company made the decision to terminate the License Agreement following its decision to no longer pursue development of
TXL, and to focus its resources and development programs on further advancing CRV431.
2. Basis of Presentation and Going Concern
These unaudited condensed consolidated financial statements have been prepared following the requirements of the Securities and Exchange
Commission (“SEC”) and accounting principles generally accepted in the United States of America (“U.S. GAAP”) for interim reporting. In the opinion of
management, the accompanying unaudited condensed consolidated financial statements include all adjustments, which include only normal recurring
adjustments, necessary to present fairly the Company’s interim financial information. The condensed consolidated balance sheet as of December 31, 2018
was derived from the audited annual consolidated financial statements but does not include all disclosures required by GAAP. The accompanying unaudited
condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and notes thereto as of and for
the year ended December 31, 2018 contained in the Company’s Annual Report on Form 10-K (“Form 10-K”) filed with the SEC on March 14, 2019.
7
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Principles of Consolidation
The accompanying condensed consolidated financial statements include the accounts of ContraVir and its subsidiaries ContraVir Research Inc. and
ContraVir Research Corp, which conducts its operations in Canada. All intercompany balances and transactions have been eliminated in consolidation.
Going Concern
As of March 31, 2019, the Company had $1.7 million in cash. Net cash used in operating activities was $2.1 million for the three months ended
March 31, 2019. Net loss for the three months ended March 31, 2019 was $2.0 million. As of March 31, 2019, the Company had working capital of
$(1.5) million. The Company has not generated revenue to date and has incurred substantial losses and negative cash flows from operations since its
inception. The Company has historically funded its operations through issuances of convertible debt, common stock and preferred stock. The Company
expects to continue to incur losses for the next several years as it expands its research, development and clinical trials of CRV431. The Company is unable to
predict the extent of any future losses or when the Company will become profitable, if at all.
These condensed consolidated financial statements have been prepared under the assumption that the Company will continue as a going concern.
Due to the Company’s recurring and expected continuing losses from operations, the Company has concluded there is substantial doubt in the Company’s
ability to continue as a going concern within one year of the issuance of these condensed consolidated financial statements without additional capital
becoming available to attain further operating efficiencies and, ultimately, to generate revenue. The condensed consolidated financial statements do not
include any adjustments that might result from the outcome of this uncertainty.
The Company will be required to raise additional capital within the next year to continue the development and commercialization of current
product candidates and to continue to fund operations at the current cash expenditure levels. The Company cannot be certain that additional funding will be
available on acceptable terms, or at all. To the extent that the Company raises additional funds by issuing equity securities, its stockholders may experience
significant dilution. Any debt financing, if available, may involve restrictive covenants that impact the Company’s ability to conduct business. If the
Company is unable to raise additional capital when required or on acceptable terms, the Company may have to (i) significantly delay, scale back or
discontinue the development and/or commercialization of one or more product candidates; (ii) seek collaborators for product candidates at an earlier stage
than otherwise would be desirable and on terms that are less favorable than might otherwise be available; or (iii) relinquish or otherwise dispose of rights to
technologies, product candidates or products that the Company would otherwise seek to develop or commercialize on unfavorable terms.
3. Summary of Significant Accounting Policies
Use of Estimates
The preparation of condensed consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the condensed
consolidated financial statements and the reported amounts of expenses during the reporting period. Changes in estimates and assumptions are reflected in
reported results in the period in which they become known. Actual results could differ from those estimates.
The Company’s significant accounting policies are disclosed in the audited consolidated financial statements for the year ended December 31, 2018
included in the Company’s Form 10-K filed with the SEC on March 14, 2019. Since the date of such consolidated financial statements, there have been no
changes to the Company’s significant accounting policies.
Cash
As of March 31, 2019, and December 31, 2018, the amount of cash was approximately $1.7 million and $2.8 million, respectively, consisting
primarily of checking accounts held at U.S. and Canadian commercial banks. Cash is maintained at financial institutions and, at times, balances may exceed
federally insured limits. The Company has never experienced losses related to these balances.
Fair Value of Financial Instruments
Accounting Standards Codification (“ASC”) Topic 820, Fair Value Measurement (“ASC 820”), establishes a fair value hierarchy for instruments
measured at fair value that distinguishes between assumptions based on market data (observable inputs) and the Company’s own assumptions (unobservable
inputs). Observable inputs are inputs that market participants would use in pricing the asset or liability based on market data obtained from sources
independent of the Company. Unobservable inputs are inputs that reflect
8
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assumptions about the inputs that market participants would use in pricing the asset or liability and are developed based on the best information available in
the circumstances.
ASC 820 identifies fair value as the exchange price, or exit price, representing the amount that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants. As a basis for considering market participant assumptions in fair value measurements, ASC
Topic 820 establishes a three-tier fair value hierarchy that distinguishes among the following:
·

Level 1—Valuations based on unadjusted quoted prices in active markets for identical assets or liabilities that the Company has the ability to
access.

·

Level 2—Valuations based on quoted prices for similar assets or liabilities in active markets, quoted prices for identical or similar assets or
liabilities in markets that are not active and models for which all significant inputs are observable, either directly or indirectly.

·

Level 3—Valuations based on inputs that are unobservable and significant to the overall fair value measurement.

To the extent that the valuation is based on models or inputs that are less observable or unobservable in the market, the determination of fair value
requires more judgment. Accordingly, the degree of judgment exercised by the Company in determining fair value is greatest for instruments categorized in
Level 3. A financial instrument’s level within the fair value hierarchy is based on the lowest level of any input that is significant to the fair value
measurement.
Financial instruments consist of cash and accounts payable, short-term debt, derivative instruments - warrants, convertible debt and contingent
consideration. These financial instruments are stated at their respective historical carrying amounts, which approximate fair value due to their short term
nature, except for derivative instruments - warrants, convertible debt, and contingent consideration, which were marked to market at the end of each reporting
period. See Note 7 for additional information of the fair value of the derivative liabilities. The Company recorded contingent consideration in its 2016
acquisition of Ciclofilin, which is required to be carried at fair value. See Note 7 for additional information on the fair value of the contingent consideration
and convertible debt.
Derivative financial instruments
The Company has issued common stock warrants in connection with the execution of certain equity financings. The fair value of the warrants, which
were deemed to be derivative instruments based on certain contingent put features, was recorded as a derivative liability under the provisions of ASC Topic
815 Derivatives and Hedging (“ASC 815”) upon issuance. Subsequently, the liability is adjusted to fair value as of the end of each reporting period and the
changes in fair value of derivative liabilities are recorded in the statements of operations under the caption “Change in fair value of derivative financial
instruments—warrants.” See Note 6 for additional information.
The fair value of the warrants, issued in connection with the October 2015, April 2016 and April 2017 common stock offerings and deemed to be
derivative instruments due to certain contingent put feature, was determined using the Black-Scholes option pricing model, deemed to be an appropriate
model due to the terms of the warrants issued, including a fixed term and exercise price.
The warrants, issued in connection with the July 2018 Rights Offering (See Note 6) are deemed to be derivative instruments since if the Company
does not maintain an effective registration statement, the Company is obligated to deliver registered shares upon exercise and settlement of the warrant
because there are further registration and prospectus delivery requirements that are outside of the control of the Company. Therefore, the fair value of the
warrants was determined using the Black-Scholes option pricing model, deemed to be an appropriate model due to the terms of the warrants issued, including
a fixed term and exercise price.
The fair value of warrants was affected by changes in inputs to the Black-Scholes option pricing model including the Company’s stock price,
expected stock price volatility, the contractual term, and the risk-free interest rate. This model uses Level 3 inputs, including stock price volatility, in the fair
value hierarchy established by ASC 820 Fair Value Measurement. At March 31, 2019 and December 31, 2018, the fair value of such warrants was $0.2
million and $0.4 million, respectively, which are classified as a long-term derivative liability on the Company’s balance sheets.
Property, equipment and depreciation
As of March 31, 2019, and December 31, 2018 the Company had $65,642 and $32,434, respectively, of property and equipment, consisting
primarily of computer equipment, furniture and fixtures. Expenditures for additions, renewals and
9
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improvements will be capitalized at cost. Depreciation will generally be computed on a straight-line method based on the estimated useful lives of the related
assets. The estimated useful lives of the depreciable assets are 2 to 5 years. Leasehold improvements are amortized using the straight-line method over their
estimated useful lives, or the remaining term of the lease, whichever is shorter. Depreciation expense for the three months ended March 31, 2019, and the
three months ended March 31, 2018,was $4,641 and $4,865, respectively. Expenditures for repairs and maintenance are charged to operations as incurred.
The Company will periodically evaluate whether current events or circumstances indicate that the carrying value of its depreciable assets may not be
recoverable. There were no adjustments to the carrying value of property and equipment at March 31, 2019 and December 31, 2018.
Goodwill and In-Process Research & Development
In accordance with ASC Topic 350, Intangibles — Goodwill and Other (“ASC Topic 350”), goodwill and acquired IPR&D are determined to have
indefinite lives and, therefore, are not amortized. Instead, they are tested for impairment annually, in the Company’s fourth quarter, and between annual tests
if the Company becomes aware of an event or a change in circumstances that would indicate the carrying value may be impaired. Pursuant to ASU No. 201108, Intangibles — Goodwill and Other (Topic 350): Testing Goodwill for Impairment, and ASU No. 2012-02, Intangibles — Goodwill and Other(Topic 350):
Testing Indefinite-Lived Intangible Assets for Impairment, the Company has the option to first assess qualitative factors to determine whether the existence of
events or circumstances leads the Company to determine that it is more likely than not (that is, a likelihood of more than 50%) that the goodwill or the
acquired IPR&D is impaired. If the Company chooses to first assess qualitative factors and determines that it is not more likely than not goodwill or acquired
IPR&D is impaired, the Company is not required to take further action to test for impairment. The Company also has the option to bypass the qualitative
assessment and perform only the quantitative impairment test, which the Company may choose to do in some periods but not in others. The Company’s
CRV431 intangible asset and goodwill are assessed for impairment annually on December 31 st of the Company’s fiscal year or more frequently if impairment
indicators exist.
If the Company performs a quantitative assessment of goodwill, it utilizes the two-step approach prescribed under ASC Topic 350. Step 1 requires a
comparison of the carrying value of a reporting unit, including goodwill, to its estimated fair value. The Company tests for impairment at the entity level
because it operates on the basis of a single reporting unit. If the carrying value exceeds fair value, the Company then performs Step 2 to measure the amount
of impairment loss, if any. In Step 2, the Company estimates the fair value of its individual assets, including identifiable intangible assets, and liabilities to
determine the implied fair value of goodwill. The Company then compares the carrying value of its goodwill to its implied fair value. The excess of the
carrying value of goodwill over its implied fair value, if any, is recorded as an impairment charge.
Goodwill relates to amounts that arose in connection with the acquisition of Ciclofilin. Goodwill represents the excess of the purchase price over the
fair value of the net assets acquired when accounted for using the acquisition method of accounting for business combinations. There was no impairment of
goodwill for the three months ended March 31, 2019, or the three months ended March 31, 2018.
IPR&D acquired in a business combination is capitalized as indefinite-lived assets on the Company’s condensed consolidated balance sheets at its
acquisition-date fair value. Once the project is completed, the carrying value of the IPR&D is reclassified to other intangible assets, net and is amortized over
the estimated useful life of the asset. Post-acquisition research and development expenses related to the IPR&D projects are expensed as incurred. The
projected discounted cash flow models used to estimate the fair values of the Company’s IPR&D assets, acquired in connection with the Ciclofilin
acquisition, reflect significant assumptions regarding the estimates a market participant would make in order to evaluate a drug development asset,
including: (i) probability of successfully completing clinical trials and obtaining regulatory approval; (ii) market size, market growth projections, and market
share; (iii) estimates regarding the timing of and the expected costs to advance clinical programs to commercialization; (iv) estimates of future cash flows
from potential product sales; and (v) a discount rate. These assumptions are based on significant inputs not observable in the market and thus represent Level
3 measurements within the fair value hierarchy. The use of different inputs and assumptions could increase or decrease our estimated discounted future cash
flows, the resulting estimated fair values and the amounts of related impairments, if any.
If IPR&D becomes impaired or is abandoned, the carrying value of the IPR&D is written down to its revised fair value with the related impairment
charge recognized in the period in which the impairment occurs. If the carrying value of the asset becomes impaired as the result of unfavorable data from any
ongoing or future clinical trial, changes in assumptions that negatively impact projected cash flows, or because of any other information regarding the
prospects of successfully developing or commercializing the Company’s programs, the Company could incur significant charges in the period in which the
impairment occurs.
There was no impairment of IPR&D for the three months ended March 31, 2019 or the three months ended March 31, 2018.
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Income Taxes
The Company accounts for income taxes under the asset and liability method. The Company recognizes deferred tax assets and liabilities for the
future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax
bases, as well as for operating loss and tax credit carry-forwards. The Company measures deferred tax assets and liabilities using enacted tax rates expected to
apply to taxable income in the years in which the Company expects to recover or settle those temporary differences. The Company recognizes the effect of a
change in tax rates on deferred tax assets and liabilities in the results of operations in the period that includes the enactment date. The Company reduces the
measurement of a deferred tax asset, if necessary, by a valuation allowance if it is more likely than not that the Company will not realize some or all of the
deferred tax asset. The Company accounts for uncertain tax positions by recognizing the financial statement effects of a tax position only when, based upon
technical merits, it is ‘‘more-likely-than-not’’ that the position will be sustained upon examination. Potential interest and penalties associated with
unrecognized tax positions are recognized in income tax expense.
In conjunction with the acquisition of Ciclofilin in June 2016, a deferred tax liability of $1.3 million was recorded reflecting the difference between
the book basis and tax basis of acquired IPR&D. Such deferred income tax liability cannot be used to offset the deferred tax assets when analyzing the
Company’s valuation allowance as the acquired IPR&D is considered to have an indefinite life until the Company completes or abandons development of
the related IPR&D. The re-measurement of the deferred tax balances to the new corporate rate was completed as of December 31, 2017 and resulted in an
adjustment of approximately $900,000 recorded as a reduction in the deferred tax liability offset by a credit to Income Tax benefit at that time. The 2017 Tax
Act also changed the Net Operating Loss carryforwards’ period to now have an indefinite life. The Company performed an evaluation with regard to the
impact of Deferred Tax Assets (“DTA”) that were generated by Temporary Differences (such as Stock Compensation, Accrued Vacation, depreciation, etc.)
which would reverse and turn into indefinite lived NOL carryforwards and whether the Deferred Tax Liability associated with In-Process R&D could be used
to offset indefinite lived DTAs. In March 2018, the Company recorded an adjustment to the valuation allowance in the approximate amount of $536,000.
This adjustment reflects the adjustment allowed by the Tax Cuts and Jobs Act of 2017 to utilize indefinite deferred tax liabilities as a source of income
against indefinite lived portions of the Company’s deferred tax assets in conjunction with the evaluation of the amount of valuation allowance needed.
Contingencies
In the normal course of business, the Company is subject to loss contingencies, such as legal proceedings and claims arising out of its business that
cover a wide range of matters, including, among others, government investigations, shareholder lawsuits, product and environmental liability, and tax
matters. In accordance with ASC Topic 450, Accounting for Contingencies, (“ASC 450”), the Company records accruals for such loss contingencies when it
is probable that a liability will be incurred, and the amount of loss can be reasonably estimated. The Company, in accordance with this guidance, does not
recognize gain contingencies until realized.
Research and Development
Research and development costs, which include expenditures in connection with an in-house research and development laboratory, salaries and staff
costs, application and filing for regulatory approval of proposed products, purchased in-process research and development, license costs, regulatory and
scientific consulting fees, as well as contract research, insurance and FDA consultants, are accounted for in accordance with ASC Topic 730, Research and
Development, (“ASC 730”). Also, as prescribed by this guidance, patent filing and maintenance expenses are considered legal in nature and therefore
classified as general and administrative expense, if any.
The Company does not currently have any commercial biopharmaceutical products, and does not expect to have such for several years, if at all.
Accordingly, our research and development costs are expensed as incurred. While certain of the Company’s research and development costs may have future
benefits, the Company’s policy of expensing all research and development expenditures is predicated on the fact that the Company has no history of
successful commercialization of product candidates to base any estimate of the number of future periods that would be benefited.
Also as prescribed by ASC 730, non-refundable advance payments for goods or services that will be used or rendered for future research and
development activities should be deferred and capitalized. As the related goods are delivered or the services are performed, or when the goods or services are
no longer expected to be provided, the deferred amounts would be recognized as an expense. At March 31, 2019 and December 31, 2018, the Company had
prepaid research and development costs of $90,003 and $41,514, respectively.
Share-based payments
ASC Topic 718 “Compensation—Stock Compensation” (“ASC 718”) requires companies to measure the cost of employee services received in
exchange for the award of equity instruments based on the estimated fair value of the award at the date of grant. The expense is to be recognized over the
period during which an employee is required to provide services in exchange for the award.
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Generally, the Company issues stock options with only service-based vesting conditions and records the expense for these awards using the straight-line
method.
The fair value of each stock option grant is estimated on the date of grant using the Black-Scholes option-pricing model. The Company has a limited
trading history in its common stock and lacks company-specific historical and implied volatility information. Therefore, it estimates its expected stock
volatility based on the historical volatility of a publicly traded set of peer companies and expects to continue to do so until such time as it has adequate
historical data regarding the volatility of its own traded stock price. The expected term of the Company’s stock options has been determined utilizing the
“simplified” method for awards that qualify as “plain-vanilla” options. The expected term of stock options granted to non-employees is equal to the
contractual term of the option award. The risk-free interest rate is determined by reference to the U.S. Treasury yield curve in effect at the time of grant of the
award for time periods approximately equal to the expected term of the award. Expected dividend yield is based on the fact that the Company has never paid
cash dividends and does not expect to pay any cash dividends in the foreseeable future.
The Company accounts for stock options issued to non-employees in accordance with ASC 718 based on the adoption of ASU No. 2018-07,
Compensation—Stock Compensation (Topic 718): Improvements to Nonemployee Share-based Payment Accounting (“ASU 2018-07”) and accordingly the
value of the stock compensation to non-employees is based upon the measurement date as determined at the adoption date using either the a) expected term,
or b) the contractual term. The expense will be recognized in the same period and in the same manner as if the entity had paid cash for goods or services.
Foreign Exchange
The functional currency of ContraVir and ContraVir Research Inc. is the U.S. dollar. The functional currency of ContraVir Research Corp. is the
Canadian dollar. The Company’s reporting currency is the U.S. dollar. The assets and liabilities of Ciclofilin are translated into U.S. dollars using period-end
exchange rates; income and expenses are translated using the average exchange rates for the reporting period. Unrealized foreign currency translation
adjustments are deferred in accumulated other comprehensive loss, a separate component of shareholders’ equity. The amount of currency translation
adjustment was immaterial at March 31, 2019 and December 31, 2018.
Transactions in foreign currencies are remeasured into the functional currency of the relevant subsidiaries at the exchange rate in effect at the date of
the transaction. Any monetary assets and liabilities arising from these transactions are translated into the functional currency at exchange rates in effect at the
balance sheet date or on settlement. Resulting gains and losses are recorded in other foreign exchange (gain) loss within the condensed consolidated
statements of operations. The impact of foreign exchange gains (losses) was immaterial for the three months ended March 31, 2019 and 2018.
Segment Information
Operating segments are defined as components of an enterprise about which separate discrete information is available for evaluation by the chief
operating decision maker, or decision-making group, in deciding how to allocate resources and in assessing performance. The Company, through its chief
operating decision maker, views its operations and manages the business in one segment.
Net loss per share
Basic and diluted net loss per share is presented in conformity with ASC Topic 260, Earnings per Share, (“ASC 260”) for all periods presented. In
accordance with this guidance, basic and diluted net loss per common share was determined by dividing net loss applicable to common stockholder by the
weighted-average common shares outstanding during the period.
4. Recent Accounting Pronouncements
In August of 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”), which amends disclosure requirements on fair value measurements in Topic 820. This
amendment modifies the valuation process of fair value measurements by removing the disclosure requirements for the valuation processes for Level 3 fair
value measurements, clarifying the timing of the measurement uncertainty disclosure, and including the changes in unrealized gains and losses for recurring
Level 3 fair value measurements in other comprehensive income if held at the end of the reporting period. It also allows the disclosure of other quantitative
information in lieu of the weighted average of significant unobservable inputs used to develop Level 3 fair value measurements. The amendments in this
ASU are effective for fiscal years beginning after December 15, 2019 and should be applied prospectively for the most recent period
12

Table of Contents
presented in the initial fiscal year of adoption. The Company is currently evaluating the impact that this guidance will have on its results of operations,
financial position and cash flows.
In July of 2018, the FASB issued ASU 2018-11 — Leases (Topic 842) Targeted Improvements (“ASU 2018-11”), which addresses stakeholder’s
inquiries that are applicable to the Company regarding reporting requirements for initial adoption of ASU 2016-02. ASU 2018-11 provides entities with an
additional (and optional) transition method to adopt the new leases standard in ASU 2016-02, allowing an entity to initially apply the new lease standard at
the adoption date and recognize a cumulative-effect adjustment to the opening balance of retained earnings in the period of adoption. An entity that elects
this additional (and optional) transition method must provide the required Topic 840 disclosures for all periods that continue to be in accordance with Topic
840. Additionally, in July of 2018, the FASB issued ASU 2018-10 — Codification Improvements to Topic 842, Leases (“ASU 2018-10”), which amends
narrow aspects of the guidance issued in the amendments in ASU 2016-02 based on comments and questions raised by stakeholders during the assessment
and implementation of ASU 2016-02. The Company has adopted this guidance in conjunction with the adoption of FASB issued ASU 2016-02, Leases
(Topic 842) (“ASU 2016-02”) in February of 2016. The new standard establishes a right-of-use (ROU) model that requires a lessee to record a ROU asset and a
lease liability on the balance sheet for all leases with terms longer than 12 months. Leases will be classified as either finance or operating, with classification
affecting the pattern of expense recognition in the income statement. ASU 2016-02 is effective for annual periods beginning after December 15, 2018,
including interim periods within those annual periods, with early adoption permitted. A modified retrospective transition approach is required for lessees for
capital and operating leases existing at or entered after the beginning of the earliest comparative period presented in the financial statements, with certain
practical expedients available. The Company’s primary lease arrangements are associated with a lease for the Company’s corporate office. ASU 2016-02
became effective for the Company on January 1, 2019. The Company adopted ASU 2016-02 using a modified retrospective transition approach as of the
effective date as permitted by the amendments in ASU 2018-11, which provides an alternative modified retrospective transition method (See Note 12). As a
result, the Company was not required to adjust its comparative period financial information for effects of the standard or make the new required lease
disclosures for periods before the date of adoption (i.e. January 1, 2019). The Company has elected to adopt the package of transition practical expedients
and, therefore, have not reassessed (1) whether existing or expired contracts contain a lease, (2) lease classification for existing or expired leases or (3) the
accounting for initial direct costs that were previously capitalized. As of January 1, 2019, the Company recorded an operating lease liability of
approximately $773 thousand and operating right of use assets of approximately $764 thousand.
In June 2018, the FASB issued ASU 2018-07. ASU 2018-07 aligns accounting for share-based payments issued to nonemployees to that of
employees under the existing guidance of Topic 718, with certain exceptions. This update supersedes previous guidance for equity-based payments to
nonemployees under Subtopic 505-50, “Equity — Equity-based Payments to Nonemployees.” It is effective for annual reporting periods beginning after
December 15, 2018. The Company’s adoption of ASU 2018-07 had an immaterial impact on the Company’s consolidated statement of operations, loss per
share or cash flows for the quarter ended March 31, 2019.
In July of 2017 the FASB issued ASU No. 2017-11, Earnings Per Share (Topic 260); Distinguishing Liabilities from Equity Topic (480); Derivatives
and Hedging (Topic 815): (Part I) Accounting for Certain Financial Instrument with Down Round Features, (Part II) Replacement of the Indefinite Deferral
for Mandatorily Redeemable Financial Instruments of Certain Nonpublic Entities and Certain Mandatorily Redeemable Noncontrolling Interests with a
Scope Exception (“ASU 2017-11”), which modifies the classification of some financial instruments. A down round feature no longer precludes equity
classification, therefore a freestanding equity feature would no longer be accounted for as a derivative liability at fair value as a result of the existence of a
down round feature. For freestanding equity-classified financial instruments, the amendments require entities present earnings per share in accordance with
Topic 260, and to recognize the effect of the down round feature when triggered. Convertible instruments are now subject to specialized contingent
beneficial conversion features. The Company has evaluated this amendment and determined it does not have a significant impact on its condensed
consolidated financial statements for the current quarter.
In January of 2017, the FASB issued ASU No. 2017-04, Intangibles — Goodwill and Other (Topic 350): Simplifying the Test for Goodwill
Impairment (“ASU 2017-04”), which amended the 2014 amendments to the FASB Accounting Standards Codification that allowed companies an alternative
accounting treatment for subsequently measuring goodwill. This amendment is Phase 1 of a project by the FASB Board to simplify how an entity is required
to test goodwill for impairment by eliminating step 2 from the goodwill impairment test. Step 2 measures a goodwill impairment loss by comparing the
implied fair value of a reporting unit’s goodwill with the carrying amount of that goodwill. These amendments are to be applied on a prospective basis and
are required to be adopted for annual and any interim goodwill impairment tests in fiscal years beginning after December 15, 2019. The Company is currently
evaluating the impact that this guidance will have on its results of operations, financial position and cash flows.
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5. Debt
On May 8, 2018, the Company entered into a securities purchase agreement (the “Securities Purchase Agreement”) with Iliad Research and Trading,
L.P. (“IRT”), pursuant to which the Company issued to IRT a secured convertible promissory note (the “Note”) in the aggregate principal amount of
$3,325,000 for an aggregate purchase price of $2,000,000 cash and $1,000,000 aggregate principal amount of investor notes (the “Investor Notes”) payable
to the Company in four tranches of $250,000 upon request by the Company. Closing occurred on May 9, 2018. The Note carries an original issue discount of
$300,000, and the initial principal balance of $2,225,000 also includes original issue discount of $200,000 and $25,000 to cover IRT’s transaction expenses.
The Investor Notes have not been drawn as of March 31, 2019. The Note bears interest at the rate of 10% per annum and matures on November 8, 2019.
Beginning on November 8, 2018, IRT has the right to redeem all or any portion of the Note up to the Maximum Monthly Redemption Amount which is
$500,000. Payments of each redemption amount may be made in cash or shares of Company common stock at Company’s election (so long as the various
conditions to paying stock set forth in the Note are satisfied) provided, however, that if the Company’s common stock is trading below $1.60 per share (as
adjusted for the reverse stock split), the redemption(s) must be in cash. Common stock issued upon redemption will be issued at a price equal to 80% of the
lowest trade price of the common stock for the 20 consecutive trading days prior to the date of redemption, subject to adjustments; provided, however, that in
no event will the redemption price be less than $1.60. The Company has obtained a waiver to the redemption price to enable the Company to be able to
redeem balances of the debt with the Company’s common stock. Because of this feature which allows the lender to redeem the entire outstanding balance at
its option within twelve (12) months of initial issuance, the debt is classified as current. The Company also entered into a security agreement with IRT,
pursuant to which IRT will receive a security interest in substantially all of the Company’s assets, except for intellectual property. The Company identified
numerous embedded features to which bifurcation would be required. The Securities Purchase Agreement requires that the Company comply with certain
non-financial covenants customary for financing of this nature which the Company complied with as of March 31, 2019.
The Company is eligible to elect the fair value option under ASC 815 and bypass analysis of potential embedded derivatives and further analysis of
bifurcation of any such derivatives and has elected such option. Therefore, the debt will be recorded at its fair value upon issuance and subsequently remeasured at each reporting period until maturity. Additionally, all issuance costs incurred in connection with a debt instrument that is measured at fair value
pursuant to the election of the fair value option are expensed during the period the debt is acquired.
The Note carries total debt discount of $225,000 (comprising of original issue discount of $200,000 and $25,000 payment to IRT for transaction
expenses) which was not recorded due to the election of the fair value option.
During November and December of 2018, the Company made cash redemption payments totaling $800,000 against the Note, $131,058 of which
was applied towards interest resulting in a $1.6 million balance of remaining principal as of December 31, 2018.
During the period ended March 31, 2019, the Company made a cash redemption payment on the debt to IRT totaling $312,500. The Company also
made redemption payments on the debt to IRT utilizing the Company’s common stock totaling 831,841 shares with a redemption fair value of $150,000,
$126,094 of which was applied to principal, resulting in a $1.1 million balance of remaining principal as of March 31, 2019.
On March 13, 2019, the Company entered into a securities purchase agreement (the “Securities Purchase Agreement”) with an accredited investor
(the “Investor”). Pursuant to the Securities Purchase Agreement, the Company issued to the Investor in a private placement (i) 3,320,000 shares of the
Company’s common stock and (ii) an unsecured $1.25 million aggregate principal amount debenture (the “Debenture”). The maturity date of the Debenture
is June 30, 2019. Prior to the maturity date, no interest will accrue on the Debenture. Upon an event of default, including upon the non-repayment of the
principal amount at the maturity date, interest shall accrue on the Debenture at an interest rate equal to the lesser of 18% per annum or the maximum rate
permitted by applicable law until such principal amount is paid in full. The Debenture ranks junior to the Company’s existing secured indebtedness. The
relative fair value of Company shares of common stock issued was approximately $487 thousand and was recorded as a debt discount, of which $69,516 was
amortized as interest expense during the three months ended March 31, 2019. The unamortized debt discount was recorded as a reduction of the debenture
note as reflected in the condensed consolidated balance sheet as of March 31, 2019.
6. Stockholder’s Equity and Derivative Liability - Warrants
Preferred Stock, Common Stock and Warrant Offering
During the period from August 5, 2016 to September 30, 2018, certain holders of the Company’s Series A Convertible Preferred Stock elected to
convert approximately 1.2 million shares of Series A Convertible Preferred stock into approximately 3.0 million shares of the Company’s common stock.
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Series C Convertible Preferred Stock Issuance
On July 3, 2018, the Company completed its rights offering pursuant to its effective registration statement on Form S-1. The Company offered for
sale units in the rights offering and each unit sold in connection with the rights offering consists of 1 share of the Company’s Series C Convertible Preferred
Stock, or Series C, and 575 common stock warrants (the “Rights Offering”). Upon completion of the offering, pursuant to the rights offering, the Company
sold an aggregate of 10,826 units at an offering price of $1,000 per unit comprised of 10,826 shares of Series C and 6,224,950 common stock warrants. The
Company received net proceeds of $9.9 million, after deducting expenses relating to the Rights Offering, including dealer-manager fees and offering
expenses, totaling approximately $0.9 million, and excluding any proceeds received upon exercise of any warrants.
The common stock warrants are exercisable at $1.55 per share and subject to adjustments upon the occurrence of certain dilutive events. The
warrants expire on the fifth anniversary from their original issuance date. The Company may redeem the warrants for $0.01 per warrant if the Company’s
common stock closes above $6.20 per share for ten consecutive trading days, provided that the Company may not do so prior to the first anniversary of the
closing of the unit offering. The warrants were sold under a written public offering. If a warrant is exercised during a period where a registration statement is
not declared effective, the Company cannot assert that settlement in unregistered shares is permitted. As a result, the warrants are liability classified and
carried at their estimated fair value at each reporting until they are exercised, terminated or otherwise settled.
The Company determined that the Series C should not be classified as temporary equity due to its lack of senior liquidation preferences and is not
redeemable on a fixed or determinable date.
The rights and preferences of the Series C are as follows:
Dividends
Holders of Series C shares are entitled to dividends, if and when declared on shares of common stock, on an “as-converted” basis.
Voting
Subject to certain preferred stock class votes specified in the certificate of designation, the holders of Series C shares shall have no voting rights.
Liquidation
Upon any voluntary or involuntary liquidation, dissolution or winding-up of the Company, holder of Series C shares shall be entitled to receive
the same consideration as the holders of the Company’s common stock on an “as converted” basis.
Conversion
Each share of Series C is convertible into common stock at any time at the option of the holder thereof at the conversion price then in effect. The
conversion price for the Series C is determined by dividing the stated value of $1,000 per share by $1.55 per share (subject to adjustments upon the
occurrence of certain dilutive events).
At any time after the first anniversary of the original issuance date, the Company may, subject to certain conditions, require the conversion of
Series C shares.
The gross proceeds of the offering were first allocated to the warrants based on the fair value of the warrants at that time, with the residual proceeds
allocated to the Series C. All offering costs were allocated between the Series C and the warrants. In addition, the placement agent received, as compensation
for the transaction, unregistered equity warrants to purchase 279,381 shares of the Company’s common stock priced at $1.71 per share. The fair value of the
placement agent equity classified warrants was $0.2 million at the time of issuance and $0.1 million was allocated to the Series C and $0.1 million was
allocated to the liability classified common stock warrants. All costs allocated to the liability classified warrants were expensed immediately and as a
component of general and administrative expenses within the Company’s condensed consolidated statement of operations.
In connection with the issuance of the Series C and liability classified warrants, the Company recognized the intrinsic value of a beneficial
conversion feature of $3.8 million. The beneficial conversion amount was computed as the difference between the Series C effective conversion price and the
fair value of the Company’s common stock multiplied by that number of shares issuable upon conversion.
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As a result of the Company’s issuance of convertible preferred shares that included a beneficial conversion feature, the Company may, upon
conversion of the Series C, recognize any unamortized discount resulting from the initial allocation of proceeds issued to the liability classified
warrants. During the three months ended March 31, 2019, the holders of Series C shares converted 46 shares of Series C into 29,676 shares of common stock.
As a result of the conversion, the Company recognized a preferred stock discount amortization to additional paid in capital of $24,321 as deemed dividends.
During the year ended December 31, 2018, the holders of Series C shares converted 8,852 shares of Series C into 5,710,963 shares of common stock. As a
result of the conversion, the Company recognized a deemed dividend charged to additional paid in capital of $4.7 million associated with the difference
between the stated and carrying per share values of the Series C, including a $0.5 million accretion related to issuance costs that had been allocated to the
Series C which have been presented as a component of net loss attributable to common stockholders in the Company’s condensed consolidated statement of
operations.
Beneficial Conversion Feature-Series C Convertible Preferred Stock
Each share of Series C is convertible into shares of common stock, at any time at the option of the holder at a conversion price of $1.55 per share.
Based on the guidance in ASC 470-20-20, the Company determined that a beneficial conversion feature exists, as the effective conversion price for the
Series C preferred shares at issuance was less than the fair value of the common stock into which the preferred shares are convertible. A beneficial conversion
feature based on the intrinsic value of the date of issuances for the Series C was $3.8 million and the preferred stock was discounted by this amount. The
beneficial conversion amount of $3.8 million was then accreted back to the preferred stock as a dividend charged to additional paid in capital as the preferred
stock was 100% convertible immediately. The $3.8 million accretion was recorded as a dividend reflected in additional paid in capital and also presented as
a component of net loss attributable to common stockholders in the Company’s consolidated statement of operations for the year ended December 31, 2018.
Common Stock and Warrant Offering
On October 7, 2015, the Company entered into an underwriting agreement related to the public offering and sale of 625,000 shares of common stock
and warrants to purchase up to 375,000 shares of common stock, at a fixed combined price to the public of $24.00 under the Company’s prior shelf
registration statement on Form S-3. The shares of common stock and warrants were issued separately on October 13, 2015. The warrants are immediately
exercisable and will be exercisable for a period of five years from the date of issuance at an exercise price of $34.00 per share. There is not, nor is there
expected to be, any trading market for the warrants issued in the offering contemplated by the Underwriting Agreement.
The Company also granted the Underwriters a 45-day option to purchase up to an additional 93,750 additional shares of common stock and
additional warrants to purchase up to 56,250 shares of common stock at $24.00, which was not exercised. The gross proceeds to the Company were
$15.0 million, before deducting the underwriting discount and other offering expenses payable by the Company of approximately $1.5 million. If the
warrants were exercised in full, ContraVir would receive additional proceeds of approximately $12.8 million.
If the Company consummates any merger, consolidation, sale or other reorganization event in which its common stock is converted into or
exchanged for securities, cash or other property (“Fundamental transaction”), then the Company shall pay at the holder’s option, exercisable at any time
commencing on the occurrence or the consummation of the fundamental transaction and continuing for 90 days, an amount of cash equal to the value of the
remaining unexercised portion of the warrant as determined in accordance with the Black-Scholes option pricing model on the date of such fundamental
transaction. As a result of these terms, in accordance with the guidance contained in ASC Topic 815-40, the Company has determined that the warrants issued
in connection with this financing transaction must be recorded as derivative liabilities upon issuance and marked to market on a quarterly basis in the
Company’s statements of operations. Upon the issuance of these warrants, the fair value of approximately $4.4 million was recorded as derivative financial
instruments liability - warrants.
The fair value of these liability classified warrants was estimated using the Black-Scholes option pricing model. The Company develops its own
assumptions for use in the Black-Scholes option pricing model that do not have observable inputs or available market data to support the fair value. This
method of valuation involves using inputs such as the fair value of the Company’s common stock, stock price volatility of comparable companies, the
contractual term of the warrants, risk free interest rates and dividend yields. The Company has a limited trading history in its common stock, therefore,
expected volatility is based on that of comparable public development stage biotechnology companies. Due to the nature of these inputs, the valuation of the
warrants is considered a Level 3 measurement.
The following assumptions were used to measure the warrants at issuance and to remeasure the liability as of March 31, 2019 and December 31,
2018:
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March 31, 2019

Price of ContraVir common stock
Expected warrant term (years)
Risk-free interest rate
Expected volatility
Dividend yield

$

0.23
1.53 years
2.34%
73%
—

December 31, 2018

$

0.28
1.78 years
2.48%
74%
—

On April 4, 2016, the Company closed on a public offering of 616,197 shares of its common stock and warrants to purchase up to 308,098 shares of
common stock, at a fixed combined price to the public of $11.36 under the Company’s prior shelf registration statement on Form S-3. The warrants are
immediately exercisable and will be exercisable for a period of five years from the date of issuance at an exercise price of $13.60 per share. There is not, nor is
there expected to be, any trading market for the warrants issued in the offering contemplated by the Underwriting Agreement. The gross proceeds to the
Company were $7.0 million, before deducting the underwriting discount and other offering expenses payable by the Company of approximately
$0.7 million. If the warrants were exercised in full, ContraVir would receive additional proceeds of approximately $4.2 million.
If the Company consummates any merger, consolidation, sale or other reorganization event in which its common stock is converted into or
exchanged for securities, cash or other property (“Fundamental transaction”), then the Company shall pay at the holder’s option, exercisable at any time
commencing on the occurrence or the consummation of the Fundamental transaction and continuing for 90 days, an amount of cash equal to the value of the
remaining unexercised portion of the warrant as determined in accordance with the Black-Scholes option pricing model on the date of such Fundamental
transaction. As a result of these terms, in accordance with the guidance contained in ASC Topic 815-40, the Company has determined that the warrants issued
in connection with this financing transaction must be recorded as derivative liabilities upon issuance and marked to market on a quarterly basis in the
Company’s statement of operations. Upon the issuance of these warrants, the fair value of approximately $1.5 million was recorded as derivative financial
instruments liability - warrants.
The fair value of these liability classified warrants was estimated using the Black-Scholes option pricing model. The Company develops its own
assumptions for use in the Black-Scholes option pricing model that do not have observable inputs or available market data to support the fair value. This
method of valuation involves using inputs such as the fair value of the Company’s common stock, stock price volatility of comparable companies, the
contractual term of the warrants, risk free interest rates and dividend yields. The Company has a limited trading history in its common stock, therefore,
expected volatility is based on that of comparable public development stage biotechnology companies. Due to the nature of these inputs, the valuation of the
warrants is considered a Level 3 measurement. The following assumptions were used to measure the warrants at issuance and to remeasure the liability as of
March 31, 2019 and December 31, 2018:
March 31, 2019

Price of ContraVir common stock
Expected warrant term (years)
Risk-free interest rate
Expected volatility
Dividend yield

$

0.23
2.01 years
2.21%
73%
—

December 31, 2018

$

0.28
2.26 years
2.48%
74%
—

On April 25, 2017, the Company closed on a public offering of 1,500,000 shares of its common stock and warrants to purchase up to 750,000 shares of
common stock, at a fixed combined price to the public of $8.00 under the Company’s prior shelf registration statement on Form S-3. The warrants are
immediately exercisable and will be exercisable for a period of five years from the date of issuance at an exercise price of $10.00 per share. There is not, nor is
there expected to be, any trading market for the warrants issued in the offering contemplated by the Underwriting Agreement. The gross proceeds to the
Company were $12.0 million, before deducting the underwriting discount and other offering expenses payable by the Company of approximately $0.5
million. If the warrants were exercised in full, ContraVir would receive additional proceeds of approximately $7.5 million.
If the Company consummates any merger, consolidation, sale or other reorganization event in which its common stock is converted into or exchanged
for securities, cash or other property (“Fundamental transaction”), then the Company shall pay at the holder’s option, exercisable at any time commencing on
the occurrence or the consummation of the Fundamental transaction and continuing for 90 days, an amount of cash equal to the value of the remaining
unexercised portion of the warrant as determined in accordance with the Black-Scholes option pricing model on the date of such fundamental transaction. As
a result of these terms, in accordance with the guidance contained in ASC Topic 815-40, the Company has determined that the warrants issued in connection
with this financing transaction must be recorded as derivative liabilities upon issuance and marked to market on a quarterly basis in the Company’s statement
of operations. Upon the issuance of these warrants, the fair value of approximately $4.0 million was recorded as derivative financial instruments liability warrants.
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The fair value of these liability classified warrants were estimated using the Black-Scholes option pricing model. The Company develops its own
assumptions for use in the Black-Scholes option pricing model that do not have observable inputs or available market data to support the fair value. This
method of valuation involves using inputs such as the fair value of the Company’s common stock, stock price volatility of comparable companies, the
contractual term of the warrants, risk free interest rates and dividend yields. The Company has a limited trading history in its common stock, therefore,
expected volatility is based on that of comparable public development stage biotechnology companies. Due to the nature of these inputs, the valuation of the
warrants is considered a Level 3 measurement.
The following assumptions were used to measure the warrants at issuance and to remeasure the liability as of March 31, 2019 and December 31, 2018:
March 31, 2019

Price of ContraVir common stock
Expected warrant term (years)
Risk-free interest rate
Expected volatility
Dividend yield

$

0.23
3.07 years
2.21%
69%
—

December 31, 2018

$

0.28
3.31 years
2.46%
74%
—

The warrants, issued in connection with the July 2018 Rights Offering are deemed to be derivative instruments since if the Company does not
maintain an effective registration statement, the Company is obligated to deliver registered shares upon exercise and settlement of the warrant because there
are further registration and prospectus delivery requirements that are outside of the control of the Company. Therefore, the fair value of the warrants was
determined using the Black-Scholes option pricing model, deemed to be an appropriate model due to the terms of the warrants issued, including a fixed term
and exercise price.
The fair value of these liability classified warrants were estimated using the Black-Scholes option pricing model. The Company develops its own
assumptions for use in the Black-Scholes option pricing model that do not have observable inputs or available market data to support the fair value. This
method of valuation involves using inputs such as the fair value of the Company’s common stock, stock price volatility of comparable companies, the
contractual term of the warrants, risk free interest rates and dividend yields. The Company has a limited trading history in its common stock, therefore,
expected volatility is based on that of comparable public development stage biotechnology companies. Due to the nature of these inputs, the valuation of the
warrants is considered a Level 3 measurement.
The following assumptions were used to measure the warrants at issuance and to remeasure the liability as of March 31, 2019 and December 31,
2018:
March 31, 2019

Price of ContraVir common stock
Expected warrant term (years)
Risk-free interest rate
Expected volatility
Dividend yield

$

0.23
4.26 years
2.22%
71%
—

December 31, 2018

$

0.28
4.50 years
2.51%
74%
—

The following table sets forth the components of changes in the Company’s derivative financial instruments liability balance for the three months
ended March 31, 2019:

Date

December 31, 2018
March 31, 2019

Number of
Warrants
Outstanding

Description

Balance of derivative financial instruments liability
Change in fair value of warrants for the three months ended March 31, 2019
Balance of derivative financial instruments liability

7,559,798
—
7,559,798

Derivative
Instrument
Liability

$
$

404,337
(195,917)
208,420

7. Fair Value Measurements
The following table presents the Company’s liabilities that are measured and recognized at fair value on a recurring basis classified under the
appropriate level of the fair value hierarchy as of March 31, 2019 and December 31, 2018.
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Quoted Prices in
Active Markets
for Identical
Assets and
Liabilities
(Level 1)

Fair value

As of March 31, 2019
Convertible Debt
Derivative liabilities related to warrants
Contingent consideration
As of December 31, 2018
Convertible Debt
Derivative liabilities related to warrants
Contingent consideration

Significant
Other
Observable
Inputs
(Level 2)

Significant
Unobservable
Inputs
(Level 3)

$
$
$

1,070,000
208,420
2,690,000

$
$
$

—
—
—

$
$
$

—
—
—

$
$
$

1,070,000
208,420
2,690,000

$
$
$

1,440,000
404,337
2,590,000

$
$
$

—
—
—

$
$
$

—
—
—

$
$
$

1,440,000
404,337
2,590,000

The unrealized gains or losses on the derivative liabilities are recorded as a change in fair value of derivative liabilities-warrants in the Company’s
statements of operations. See Note 6 for a rollfoward of the derivative liability for the three months ended March 31, 2019. The financial instrument’s level
within the fair value hierarchy is based on the lowest level of any input that is significant to the fair value measurement. At each reporting period, the
Company reviews the assets and liabilities that are subject to ASC 815-40. At each reporting period, all assets and liabilities for which the fair value
measurement is based on significant unobservable inputs or instruments which trade infrequently and therefore have little or no price transparency are
classified as Level 3.
A lattice-based model is used to estimate the fair value of the Secured Convertible Note. The lattice model utilizes a “decision tree” whereby future
movement in the company’s common stock price is estimated based on a volatility factor. The Company classified the fair value of the Secured Convertible
Note as a Level 3 measurement due to the lack of observable market data. The lattice model requires the development and use of assumptions including the
Company’s stock price volatility returns, an appropriate risk- free interest rate, default intensity rate and expected recovery rate given default. The estimated
fair value of the Secured Convertible Note as of March 31, 2019 was $1.1 million and was based on the following inputs: stock volatility of 90.0 percent,
risk- free rate of 2.43 percent related to assumed term of 0.61 years, default Intensity of 23.7 percent and a recovery rate of 30.0 percent.
The following table summarizes the changes in fair value of the convertible debt for which the Company has used Level 3 inputs to determine fair
value.
Fair Value of
Convertible Debt

Balance at December 31, 2018
Change in fair value
Repayment of principal of debt financing
Balance at March 31, 2019

$
$

1,440,000
59,641
(429,641)
1,070,000

Contingent consideration was recorded for the acquisition of Ciclofilin on June 10, 2016. The contingent consideration represented the acquisition
date fair value of potential future payments, to be paid in cash and Company stock, upon the achievement of certain milestones and was estimated based on a
probability-weighted discounted cash flow model utilizing a discount rate of 6.5% and a stock price of $0.28. The Company completed the first segment of
its Phase 1 clinical activities for CRV431 in October 2018 wherein the Company reached a major clinical milestone of positive data from a Phase I trial of
CRV431 in humans. This achievement triggered the first milestone payment, as stated in the Merger Agreement for the acquisition of Ciclofilin
Pharmaceuticals, Inc. (Ciclofilin) and in the fourth quarter of 2018, the Company paid a related milestone payment of $1,000,000 and issued 100,737 shares
of the Company’s common stock with a fair value of $55,398, representing 2.5% of the Company’s issued and outstanding common stock as of June, 2016, to
the Ciclofilin shareholders. As of March 31, 2019, due to the uncertainty in the timing of the clinical development of the associated product candidate, the
entire balance is classified as a non-current liability. The following table presents the change in fair value of the contingent consideration for the three
months ended March 31, 2019.
Acquisitionrelated
Contingent
Consideration

Liabilities
Balance at December 31, 2018
Change in fair value recorded in earnings
Balance at March 31, 2019

$
$
19

2,590,000
100,000
2,690,000
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8. Indefinite-lived Intangible Assets and Goodwill
IPR&D
The Company’s IPR&D asset consisted of the following at:
Indefinite-lived
Intangible Asset

IPR&D asset:
CRV431 balance at December 31, 2018
Change in fair value
CRV431 balance at March 31, 2019

$

3,190,000
—
3,190,000

$

No impairment losses were recorded on IPR&D during the three months ended March 31, 2019.
Goodwill
The table below provides a roll-forward of the Company’s goodwill balance:
Amount

Goodwill balance at January 1, 2019
Changes during the three months ended March 31, 2019
Goodwill balance at March 31, 2019

$

1,870,924
—
1,870,924

$

No impairment losses were recorded on goodwill during the three months ended March 31, 2019.
9. Accrued Liabilities
The Company’s accrued expenses consist of the following:
December 31,
2018

March 31, 2019

Payroll and related costs
Research and development
Legal fees
Professional fees
Other
Total accrued expenses

$

$

322,185
157,274
66,964
63,898
46,745
657,066

$

280,235
184,120
34,072
151,812
11,182
661,421

$

10. Accounting for Share-Based Payments
On June 3, 2013, ContraVir adopted the 2013 Equity Incentive Plan (the “Plan”). Stock options granted under the Plan typically will vest after three
years of continuous service from the grant date and will have a contractual term of ten years. Stockholder and Board approval was obtained on December 2,
2014 to increase the number of authorized shares to 812,500 and on December 14, 2016 Stockholder and Board approval was obtained to increase the
number of authorized shares to 962,500. Stockholder and Board approval was obtained on February 21, 2018 to increase the number of authorized shares to
1,337,500. As of March 31, 2019, the Company had 706,564 shares of common stock available for grant under the Plan.
The Company classifies stock-based compensation expense in its condensed consolidated statements of operations in the same manner in which the
award recipient’s payroll costs are classified or in which the award recipients’ service payments are classified. The following table presents the stock based
compensation expense for the periods indicated:
Three months
ended
March 31, 2019

General and administrative
Research and development
Total stock-based compensation expense

$
$
20

10,365
7,141
17,506

Three months
ended
March 31, 2018

$
$

187,656
29,731
217,387
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A summary of stock option activity and of changes in stock options outstanding under the Plan for the three months ended March 31, 2019 is
presented below:

Number of
Options

Balance outstanding, January 1, 2019
Cancelled
Balance outstanding, March 31, 2019
Vested awards and those expected to vest at
March 31, 2019
Vested and exercisable at March 31, 2019

Weighted
Average
Exercise
Price
Per Share

Exercise Price
Per Share

Weighted
Average
Remaining
Contractual
Term

Intrinsic
Value

642,596
(11,660)
630,936

$
$
$

0.88—$30.64
4.64 – $28.80
0.88 - $30.64

$
$
$

12.32
5.52
10.63

$
$
$

—
—
—

6.02

730,979
606,705

$
$

0.88 - $30.64
0.88 - $30.64

$
$

12.28
12.83

$
$

—
—

6.06
5.77

5.24

There were no options granted to employees during the three months ended March 31, 2019 and 2018. The total value of the shares vested during
the three months ended March 31, 2019 was de minimis. Included within the above table are 0.2 million non-employee options outstanding as of March 31,
2019, of which approximately 18,000 are unvested as of March 31, 2019.
The aggregate intrinsic value of stock options is calculated as the difference between the exercise price of the stock options and the 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.
As of March 31, 2019, the unrecognized compensation cost related to non-vested stock options outstanding, net of expected forfeitures, was
approximately $0.1 million to be recognized over a weighted-average remaining vesting period of approximately 0.8 years.
In December 2007, the SEC issued SAB No. 110, Share-Based Payment, (“SAB No. 110”). SAB No. 110 was effective January 1, 2008 and expresses
the views of the Staff of the SEC with respect to extending the use of the simplified method, as discussed in SAB No. 107, in developing an estimate of the
expected term of “plain vanilla” share options in accordance with ASC 718. The Company will use the simplified method until it has the historical data
necessary to provide a reasonable estimate of expected life in accordance with SAB No. 107, as amended by SAB No. 110. For the expected term, the
Company has “plain-vanilla” stock options, and therefore used a simple average of the vesting period and the contractual term for options granted as
permitted by SAB No. 107.
Forfeitures—ASC 718 allows for the election of forfeitures to be estimated at the time of grant and revised if necessary, in subsequent periods if
actual forfeitures differ from those estimates. At April 1, 2016, the Company determined that it had sufficient history of issuing stock options and decreased
its estimated forfeiture rate from 10%, which was based on the historical experience of its former parent, to 3%, which is the Company’s actual historical
forfeiture rate. The forfeiture rate was 10% through the end of the 3 rd fiscal quarter ended March 31, 2016 and was the adjusted to 3% through the end of the
fiscal year June 30, 2016 based on the aforementioned historical analysis. The forfeiture rate was 3% for the three months ended March 31, 2019 and the three
months ended March 31, 2018. There were no forfeitures for the three months ended March 31, 2019. The Company will continue to analyze the forfeiture
rate on at least an annual basis or when there are any identified triggers that would justify immediate review.
11. Loss per Share
Basic and diluted net loss per share is presented in conformity with ASC Topic 260, Earnings per Share, (“ASC Topic 260”) for all periods
presented. In accordance with ASC Topic 260, basic and diluted net loss per common share was determined by dividing net loss applicable to common
stockholders by the weighted-average common shares outstanding during the period. In addition, the net loss attributable to common stockholders’ is
adjusted for the preferred stock deemed dividends related to the beneficial conversion feature on this instrument for the periods in which the preferred stock is
outstanding. The following table sets forth the computation of basic and diluted net loss per share for the periods indicated:
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Three months ended
March 31, 2019
March 31, 2018

Basic net (loss) income per common share

Numerator:
Net loss
Preferred stock deemed dividend
Net loss attributable to common shareholders
Denominator:
Weighted average common shares outstanding
Net loss per share of common stock—basic and diluted

$

$

(1,983,711)
(24,321)
(2,008,032)
17,508,583
(0.11 )

$
$

(2,690,488)
—
(2,690,488)

$

10,124,112
(0.27 )

The following outstanding securities at March 31, 2019 and 2018 have been excluded from the computation of diluted weighted shares outstanding,
as they would have been anti-dilutive.
Three months
ended
March 31, 2019

Common shares issuable upon conversion of Series A preferred stock
Common shares issuable upon conversion of Series C preferred stock
Stock options
Warrants — liability classified
Warrants — equity classified
Total

Three months
ended
March 31, 2018

222,867
1,243,872
630,936
7,559,798
279,381
9,936,854

270,867
—
852,648
1,426,848
—
2,550,363

The liability classified warrants disclosed above have been excluded from the computation of diluted earnings per share because their exercise price
exceeds the average market price of the Company’s common stock for the period they were outstanding.
12. Commitments and Contingencies
License Agreement with Chimerix, Inc.
On December 17, 2014, the Company entered into an exclusive license agreement with Chimerix pursuant to which the Company has licensed TXL
from Chimerix for further clinical development and commercialization. TXL is a highly potent analog of the antiviral drug tenofovir DF (Viread ®). Under the
terms of the agreement, the Company licensed TXL from Chimerix in exchange for an upfront payment consisting of 120,000 shares of the Company’s
Series B Convertible Preferred Stock. In addition, Chimerix is eligible to receive up to approximately $20.0 million in clinical, regulatory and initial
commercial milestone payments in the United States and Europe, as well as royalties and additional milestone payments based on commercial sales in those
territories. Either party may terminate the License Agreement upon the occurrence of a material breach by the other party (subject to standard cure periods), or
upon certain events involving the bankruptcy or insolvency of the other party. The Company may also terminate the License Agreement without cause on a
country by country basis upon sixty days’ prior written notice to Chimerix.
On April 2, 2019, the Company delivered a notification to Chimerix of its intention to terminate the License Agreement by and between the
Company and Chimerix, dated December 17, 2014. The termination of the License Agreement will be effective on June 1, 2019. Pursuant to the License
Agreement, Chimerix granted ContraVir rights for the development and commercialization of TXL. Upon the effectiveness of the termination of the License
Agreement, Chimerix will reacquire all worldwide rights to TXL. ContraVir made the decision to terminate the License Agreement following its decision to
no longer pursue development of CMX157, and to focus its resources and development programs on further advancing CRV431.
Contractual Obligations
In August 2014, the Company entered into a lease for corporate office space in Edison, New Jersey. In December 2017, the Company entered an
amendment to the lease for corporate office space in Edison, New Jersey expanding the office footprint and extending the lease for an approximate 5-year
period. Rent expense for the three months ended March 31, 2019 was $87,552.
In May 2018, the Company entered a lease for office equipment to be used at the Company’s corporate office space in Edison, New Jersey. This term
of this lease is 3 years and the Company has incurred expenses of approximately $900 relating to this lease for the period ended March 31, 2019.
The Company also leases office and research laboratory space in Edmonton, Canada that is currently on a month to month basis.
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Leases
The Company accounts for leases in accordance with ASC Topic 842, Leases, (“ASC 842”). The Company determines if an arrangement is a lease at
contract inception. A lease exists when a contract conveys to the customer the right to control the use of identified property, plant, or equipment for a period
in exchange for consideration. The definition of a lease embodies two conditions: (1) there is an identified asset in the contract that is land or a depreciable
asset (i.e., property, plant, and equipment), and (2) the customer has the right to control the use of the identified asset.
Prior to January 1, 2019, the Company recorded monthly rent expense on a straight-line basis, from the commencement of the lease to December 31,
2018. As of December 31, 2018, the balance of the Deferred rent liability was $9,235, representing the difference between cash rent paid and the straight-line
rent expense.
The following table summarizes annual rental payments for each of the following fiscal years as of December 31, 2018:
2019
2020
2021
2022 and thereafter
Total

$

$

202,734
194,529
209,170
266,290
872,723

Beginning January 1, 2019, the Company accounts for leases according to the FASB issued ASU 2016-02.
Operating leases where the Company is the lessee are included under the caption “Right of Use Assets” on the Company’s condensed consolidated
balance sheets. The lease liabilities are initially and subsequently measured at the present value of the unpaid lease payments at the lease commencement
date. Key estimates and judgments include how the Company determines (1) the discount rate used to discount the unpaid lease payments to present value,
(2) lease term and (3) lease payments.
The Right-Of-Use (“ROU”) asset is initially measured at cost, which comprises the initial amount of the lease liability adjusted for lease payments
made at or before the lease commencement date, plus any initial direct costs incurred less any lease incentives received. For operating leases, the ROU asset is
subsequently measured throughout the lease term at the carrying amount of the lease liability, plus initial direct costs, plus (minus) any prepaid (accrued)
lease payments, less the unamortized balance of lease incentives received. Lease expense for lease payments is recognized on a straight-line basis over the
lease term.
The Company adopted ASC 842 in the first quarter of 2019 using an alternative modified retrospective approach, in which prior periods will not be
restated. As a result of the adoption, as of January 1, 2019, the Company recognized an operating lease liability of $773 thousand based on the present value
of the minimum rental payments of the leases and a corresponding ROU asset of $764 thousand. As of March 31, 2019, the lease liabilities are $733
thousand, of which $190 thousand is current and $543 thousand are non-current. The ROU assets are $724 thousand. The discount rate used to account for
the Company’s operating leases under ASC 842 is the Company’s estimated incremental borrowing rate of 6.5%.
Rent expense related to the Company’s operating leases was approximately $61 thousand and $83 thousand for the three months ended March 31,
2019 and 2018, respectively. Cash paid for amounts included in the measurement of the lease liabilities was approximately $61 thousand. The weighted
average remaining term of the Company’s noncancelable operating leases is 3.98 years. Future minimum rental payments under the Company’s
noncancelable operating leases at March 31, 2019 is as follows:
2019
2020
2021
2022
2023
Total
Present Value Adjustment
Lease liability at March 31, 2019

$

$
23

154,594
197,828
210,583
212,388
53,901
829,294
(95,920)
733,374
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Employment Agreements
The Company also has employment agreements with certain employees which require the funding of a specific level of payments, if certain events,
such as a change in control, termination without cause or retirement, occur.
13. Related Party Transactions
One of the Company’s Directors, Timothy Block, is President of the Baruch S. Blumberg Institute (“Blumberg Institute”). On May 29, 2015, the
Company entered into a Sponsored Research Agreement (“Agreement”) with Blumberg Institute, pursuant to which the Company is sponsoring research by
investigators affiliated with the Blumberg Institute with respect to TXL. The Company incurred expenses related to the agreement of $0 and $25,000 for the
three months ended March 31, 2019 and 2018, respectively.
14. Income Taxes
On December 22, 2017, new federal tax reform legislation was enacted in the United States, resulting in significant changes from previous tax law.
The 2017 Tax Act reduces the federal corporate income tax rate to 21% from 35% effective January 1, 2018. The key impacts of the Tax Act on the
Company’s condensed consolidated financial statements were the re-measurement of deferred tax balances to the new corporate tax rate. The re-measurement
of the deferred tax balances to the new corporate rate was completed as of December 31, 2017 and resulted in an adjustment of approximately $373,000
recorded as a reduction in the deferred tax liability offset by a credit to Income Tax benefit at that time. The 2017 Tax Act also changed the Net Operating
Loss carryforwards’ period to now have an indefinite life. In connection with the preparation of the unaudited condensed consolidated financial statements as
of and for the three months ended March 31, 2018, the Company identified an error related to an additional reduction that should have been recorded to the
valuation allowance in the approximate amount of $536,000 to reflect the adjustment allowed by the 2017 Tax Act to utilize indefinite deferred tax
liabilities as a source of income against indefinite lived portions of the Company’s deferred tax assets in conjunction with the evaluation of the amount of
valuation allowance needed. This error was determined to be immaterial and was corrected as an out of period adjustment previously recorded in the quarter
ended March 31, 2018.
15. Subsequent Event
On April 2, 2019, the Company delivered a notification to Chimerix of its intention to terminate the License Agreement by and between the
Company and Chimerix, dated December 17, 2014. The termination of the License Agreement will be effective on June 1, 2019. Pursuant to the License
Agreement, Chimerix granted ContraVir rights for the development and commercialization of TXL. Upon the effectiveness of the termination of the License
Agreement, Chimerix will reacquire all worldwide rights to TXL. The Company made the decision to terminate the License Agreement following its decision
to no longer pursue development of CMX157, and to focus its resources and development programs on further advancing CRV431. The Company will not be
subject to any penalties or costs as a result of the termination of the License Agreement.
On April 15, 2019 the Company received approximately $1.0 million from the sale of state NOLS.
On April 25, 2019 the Company announced the pricing of a public offering with total gross proceeds of approximately $2,140,000 before deducting
placement agent fees and other offering expenses payable by the Company that closed on April 29, 2019. The securities offered by the Company consist of
(i) Class A Units each consisting of one share of Common Stock and one Warrant to purchase one share of Common Stock at a combined price of $0.12 per
Class A Unit, and (ii) Class B Units each consisting of one share of Series D Convertible Preferred Stock, with a stated value of $1,000 per share, and
convertible into 8,333 shares of Common Stock per share of Series D Convertible Preferred Stock, and Warrants to purchase 8,333 shares of Common Stock,
at a combined price of $1,000 per Class B Unit. The aggregate number of shares of Common Stock to be issued pursuant to the Class A Units and issuable
upon conversion of all the Series D Convertible Preferred Stock is 17,833,334. The aggregate number of Warrants issued in the offering was 17,833,334. The
Warrants have an exercise price of $0.12, are exercisable upon issuance and expire five years from the date of issuance.
During April 2019, the Company issued 1,304,058 shares of the Company’s common stock with a redemption fair value of $200,000, for repayment
of debt to ITR, resulting in a $0.9 million balance of remaining principal after the redemption.
On May 6, 2019, the Company issued a press release announcing that the Nasdaq Hearings Panel has granted the Company’s request for continued
listing on The Nasdaq Capital Market, subject to compliance with certain conditions.
ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The following discussion should be read in conjunction with our condensed consolidated financial statements and other financial information
appearing elsewhere in this quarterly report. In addition to historical information, the following discussion and other parts of this quarterly report contain
forward-looking statements. You can identify these statements by forward-looking words such as “plan,” “may,” “will,” “expect,” “intend,” “anticipate,”
believe,” “estimate” and “continue” or similar words. Forward-looking statements include information concerning possible or assumed future business
success or financial results. You should read statements that contain these words carefully because they discuss future expectations and plans, which contain
projections of future results of operations or financial condition or state other forward-looking information. We believe that it is important to communicate
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future expectations to investors. However, there may be events in the future that we are not able to accurately predict or control. Accordingly, we do not
undertake any obligation to update any forward-looking statements for any reason, even if new information becomes available or other events occur in the
future.
The forward-looking statements included herein are based on current expectations that involve a number of risks and uncertainties set forth under
“Risk Factors” in our Annual Report on Form 10-K (“Form 10-K”) as of and for the year ended December 31, 2018 filed with the United States Securities and
Exchange Commission (“SEC”) on March 14, 2019. Accordingly, to the extent that this Report contains forward-looking statements regarding the financial
condition, operating results, business prospects or any other aspect of us, please be advised that our actual financial condition, operating results and business
performance may differ materially from that projected or estimated by us in forward-looking statements, and you should not unduly rely on such statements.
Business Overview
We are a biopharmaceutical company headquartered in Edison, New Jersey, focused on the development of pleiotropic drug therapy for treatment of
chronic liver disease. This therapeutic approach targets fibrosis and hepatocellular carcinoma (“HCC”) associated with non-alcoholic steatohepatitis
(“NASH”), viral hepatitis, and other liver diseases. Our cyclophilin inhibitor, CRV431, is being developed to offer benefits to address these multiple complex
pathologies. CRV431 is a cyclophilin inhibitor that targets multiple biochemical pathways involved in the progression of liver disease. Preclinical studies
with CRV431 in NASH models demonstrated consistent reductions in liver inflammation, fibrosis, and cancerous tumors. CRV431 additionally shows
antiviral activity towards hepatitis B, C, and D viruses which also trigger liver disease.
NASH is the form of liver disease that is triggered by what has come to be known as the “Western diet”, characterized especially by high-fat, highsugar, and processed foods. Among the effects of a prolonged Western diet is fat accumulation in liver cells (steatosis) which is described as non-alcoholic
fatty liver disease (“NAFLD”) and can predispose cells to injury. NAFLD may evolve into NASH when the fatty liver begins to progress through stages of cell
injury, inflammation, fibrosis, and carcinogenesis. People who develop NASH often have additional predisposing conditions such as diabetes and
hypertension, but the exact biochemical events that trigger and maintain the progression are not well known. Many people in the early stages of disease do
not have significant symptoms and therefore do not know that they have it. NASH becomes evident and a major concern when the liver becomes fibrotic and
puts the individual at increased risk of developing cirrhosis and other complications. Individuals with advanced liver fibrosis have significantly higher risk
of developing liver cancer, although cancer may also arise in some patients before significant hepatitis or fibrosis. NASH is increasing worldwide at an
alarming rate due to the spread of the Western diet, obesity, and other related conditions. Approximately 4-5% of the global population is estimated to have
NASH, and that proportion is higher in the USA. It is predicted that NASH will become the leading reason for individuals requiring a liver transplant in the
USA as early as 2020. Considering the serious outcomes linked to advancing NASH, the economic and social burden of the disease is enormous. There are no
simple blood tests to diagnose or track the progression of NASH, and no drugs are approved to specifically treat the disease.
HCC is the major type of liver cancer, accounting for 85-90% of all cases. NASH, hepatitis virus infection, and alcohol consumption all are major
causes of HCC. Globally, over 700,000 people die each year from liver cancer which is second only to lung cancer among all cancer-related deaths. The high
mortality is due to the fact that only around half of all people who develop HCC (in developed countries) receive the diagnosis early enough to have an
opportunity for therapeutic intervention. Additionally, recurrence rates are high, and current treatment options remain limited.
HCC is a type of cancer in which the tissue microenvironment plays a major role in its development. In most cases HCC is preceded by significant,
long-term damage to liver cells, inflammation and fibrosis. One-third of people with cirrhosis, a very advanced stage of liver disease, will eventually progress
to HCC. The chronic injury to the liver leads to many genetic mutations that eventually lead to transformation of cells and formation of tumors. The noxious
tissue microenvironment also promotes cancer by altering the function of immune cells and endothelial cells which form tumor-supporting blood vessels.
These various events underscore the importance of halting liver injury and scarring as early and effectively as possible to prevent cancer development.
Viral hepatitis may be linked to one or more viruses including hepatitis A, B, C, D, or E. Hepatitis B virus (“HBV”) is one of many hepatitis viruses
that selectively infect human liver cells and can establish persistent infections under certain conditions. Chronic infections, especially by HBV, HCV, and
HDV, cause progressive liver inflammation, fibrosis, cirrhosis, and cancer. Collectively, these infections represent one of the 3 major triggers of progressive
liver disease (NAFLD/NASH and alcohol being the others).
An HBV vaccine is available that, if administered prior to HBV infection, assists the body in neutralizing the virus and blocking infection. However,
vaccination is not efficacious for people who are already infected with HBV, and the vaccine has not been historically available to everyone. As a result, an
estimated 240 million people worldwide have chronic HBV infection. Anti- HBV medications are used widely by chronically infected individuals but
usually are only effective in decreasing viral replication and viremia (virus in the blood), and NOT in eradicating HBV from the liver. This is because HBV,
unlike HCV, has evolved clever ways
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of persisting in liver cells and evading the immune system. Thus, despite vaccines and anti-viral medications, chronic HBV infection remains a huge global
health problem. Chronic HBV infection is the leading cause of hepatocellular carcinoma, which kills around 350,000 people per year. A similar number of
people die each year from cirrhosis and other complications arising from HBV.
We are developing CRV431 as our lead molecule. CRV431 is a cyclophilin inhibitor that targets specific isomerases that play an important role in
protein folding in health and in disease. To date, in vitro and/or in vivo studies have demonstrated reductions in HBV DNA, HBsAg, HBeAg, inhibition of
virus uptake (NTCP transport inhibition), and stimulation of innate immunity. Importantly, in vivo studies in a NASH model of fibrosis and HCC have
repeatedly demonstrated CRV431 reduces fibrosis scores and overall liver tumor burden. Hence, CRV431 is a pleiotropic molecule that may not only treat
liver disease but may also serve to reduce important risk factors (e.g., HBV) for developing the disease. We have completed a phase 1 study with CRV431
demonstrating safety, tolerability, and pharmacokinetics (PK).
CRV431
CRV431 is a novel drug candidate designed to target a class of proteins called cyclophilins, of which there are many isoforms. Cyclophilins, known
as peptidyl prolyl isomerases, play a role in health and in the pathogenesis of certain diseases. The isomerase activity plays an important role in a number of
biological processes including, for example, folding of proteins to confer certain 3-dimensional configurations. Additionally, specific host cyclophilins (e.g.,
cyclophilin A, B, C, D) play a role in the pathogenesis of many diseases, including liver disease and viral hepatitis.
Cyclophilins are pleiotropic enzymes that play a role in injury and steatosis through mechanisms including cell death occurring through
mitochondrial pore permeability (cyclophilin D). Inhibition of cyclophilin D, therefore, may play an important role in protection from cell death. Cyclophilin
A binding to CD147 is known to play a role in inflammation, cyclophilin B plays a role in fibrosis through collagen production, and cyclophilins also play a
role in cirrhosis and cancer (e.g., cell proliferation and metastasis). Cyclophilin inhibition with CRV431, therefore, may play an important role in reducing
liver disease.
Important risk factors for development of liver disease include viral hepatitis (HBV, HCV, HDV), alcohol, and non-alcoholic fatty liver disease and
the more aggressive form called non-alcoholic steatohepatitis. The life cycle of certain viruses, including for example, HBV, HIV, and hepatitis C virus
(“HCV”) infections are dependent on host proteins (cyclophilins) for the role they play in the virus life cycle and propagation of the virus. CRV431 has been
developed to inhibit the role of host cyclophilins and therefore interfere in viral propagation. CRV431 does not directly target the virus and, as such, should
be less susceptible to drug resistance, borne from viral mutations.
Thus far, in vitro testing of CRV431 has been conducted in-house and in collaboration with external groups including for example, the Scripps
Research Institute (Scripps). Data in various cell lines of either transfected or infected HBV demonstrates nanomolar efficacy (EC50 values) and micromolar
toxicity (CC50 values). The selective index (“SI”), therefore, is wide and suggests that CRV431 presents a viable clinical drug candidate for the treatment of
viral infections, including HBV. Additional testing in a transgenic mouse model of HBV indicated that CRV431 reduced HBV DNA in the liver and HBsAg
in serum. CRV431 is orally active and appears to be well tolerated.
We have conducted three separate studies of CRV431 in a mouse NASH model. This model utilized streptozotocin in combination with a high fat
diet to create the model. Mice developed NASH, with fibrosis occurring in eight to twelve weeks. By approximately 20 weeks of age, mice began to develop
hepatocellular carcinoma (HCC). In our first study, conducted by an independent laboratory in Japan, non-alcoholic fatty liver disease (NAFLD) activity
scores (NAS) were assessed. NAS, a composite score of steatosis, inflammation, and ballooning of the liver, was determined when either five or 20 mg/kg once
daily treatment with CRV431 was administered by oral gavage.
In this first study, CRV431 was administered for only three weeks which did not result in a statistically significant decline. In a second independent
study conducted at Scripps Research Institute, CRV431 was administered for six weeks at a dose of 50 mg/kg/day orally. A third study conducted at Scripps
wherein CRV431 was administered for 11 weeks demonstrated a statistically significant decline in NAFLD activity scores, whereas the six-week study did
not.
These same three studies also examined fibrosis scores, as measured by Sirius red staining for collagen. Except for the lowest dose tested in Japan,
which was only 5 mg/kg/day of CRV431, all three studies demonstrated that CRV431 resulted in a statistically significant reduction of fibrosis, compared to
vehicle control, whether the study drug was given for 3, 6, or 11-weeks once daily by oral gavage. Reductions in fibrosis scores were observed at both 20 and
50 mg/kg/day.
In longer-term experiments in the NASH mouse model, CRV431 dosing began on week 20, for a period of 10 weeks. Hepatocellular carcinoma
(HCC) begins to develop at about 20 weeks in this model. CRV431 was administered by oral gavage at 50 mg/kg/day. Our results indicated that CRV431
significantly (p=0.02) reduced tumor burden (number and size of nodules) compared
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with vehicle control mice. This score reflected a tumor burden reduction of about 52%. Altogether, the most robust and consistent CRV431 effects in the
NASH model were reductions in fibrosis and cancerous nodules.
Our Phase 1 single ascending dose study was performed in healthy volunteers administered CRV431 orally at doses of 75, 225, 375, and 525 mg.
This study design was a randomized, partially blinded, placebo-controlled trial to evaluate the safety, tolerability, and PK of CRV. A total of 6 subjects were
given CRV431 in each of the four dosing cohorts. An additional 2 subjects were given placebo in each of these cohorts, so that a total of 24 subjects received
CRV431 and a total of 8 subjects received placebo.
The Tmax occurred generally at about one hour. As expected, corresponding Cmax values increased with increasing dose. Systemic exposures, as
determined by AUC were linear (r = 0.914) up to 375 mg, but AUCs did not appreciably change from 375 mg to 525 mg. Terminal elimination half-life was
approximately 100 hours.
In the Phase 1 study of CRV431, there were no severe adverse events (SAEs). The adverse events (AEs) reported were mild to moderate in nature and
were almost all not related to study drug. There were no Grade 3 or 4 lab abnormalities, and all vital signs and ECGs remained normal.
On May 10, 2018, we submitted an Investigational New Drug Application (“IND”) to the U.S. Food and Drug Administration (“FDA”) to support
initiation of our CRV431 HBV clinical development program in the United States and received approval in June 2018. We completed the first segment of our
Phase 1 clinical activities for CRV431 in October 2018 wherein we reached a major clinical milestone of positive data from a Phase I trial of CRV431 in
humans. This achievement triggered the first milestone payment, as stated in the Merger Agreement for the acquisition of Ciclofilin Pharmaceuticals, Inc.
(“Ciclofilin”) and we paid a related milestone payment of $1,000,000 and issued 100,737 shares of our common stock with a fair value of $55,398,
representing 2.5% of our issued and outstanding common stock as of June 2016, to the Ciclofilin shareholders.
TXL
TXL is a novel lipid acyclic nucleoside phosphonate that is designed to deliver high intracellular concentrations of the active antiviral agent
tenofovir diphosphate. TXL’s novel structure results in decreased circulating levels of tenofovir (TFV), lowering systemic exposure and thereby reducing the
potential for renal side effects. We have completed Phase 1 and Phase 2 clinical trials in healthy volunteers and HBV patients, demonstrating an efficacious
agent with favorable safety and tolerability profile.
On December 18, 2014, we and Chimerix, Inc.(“Chimerix”), entered into a Licensing Agreement pursuant to which we licensed CMX157 (now
known as tenofovir exalidex, “TXL”) from Chimerix for further clinical development and commercialization in exchange for an upfront payment consisting
of 120,000 shares of our Series B Convertible Preferred Stock with a stated value of $1.2 million. In addition, Chimerix is eligible to receive up to
approximately $20 million in clinical, regulatory and initial commercial milestones in the United States and Europe, as well as royalties and additional
milestones based on commercial sales in those territories. Either party may terminate the License Agreement upon the occurrence of a material breach by the
other party (subject to standard cure periods), or upon certain events involving the bankruptcy or insolvency of the other party. We may also terminate the
License Agreement without cause on a country by country basis upon sixty (60) days prior written notice to Chimerix.
On April 2, 2019, we delivered a notification to Chimerix of our intention to terminate the License Agreement. The termination of the License
Agreement will be effective on June 1, 2019. Upon the effectiveness of the termination of the License Agreement, Chimerix will reacquire all worldwide
rights to TXL. We made the decision to terminate the License Agreement following our decision to no longer pursue development of TXL, and to focus our
resources and development programs on further advancing CRV431.
FINANCIAL OPERATIONS OVERVIEW
From inception through March 31, 2019, we have an accumulated deficit of approximately $78.4 million. From inception through March 31, 2019,
we have not generated any revenue from operations and expect to incur additional losses to perform further research and development activities and do not
currently have any commercial biopharmaceutical products. We do not expect to have such for several years, if at all.
On July 3, 2018, we completed a rights offering pursuant to its effective registration statement on Form S-1. We offered units in the rights offering
and each unit sold in connection with the rights offering consists of 1 share of our Series C Convertible Preferred Stock, or Series C, and 575 common stock
warrants. Upon completion of the offering, pursuant to the rights offering, we sold an aggregate of 10,826 units at an offering price of $1,000 per unit
comprised of 10,826 shares of Series C and 6,224,950 common stock warrants. We received net proceeds of $9.9 million, after deducting expenses relating to
the Rights Offering, including dealer-manager fees and offering expenses, totaling approximately $0.9 million, and excluding any proceeds received upon
exercise of any warrants. The common stock warrants are exercisable at $1.55 per share and subject to adjustments upon the occurrence of certain dilutive
events. The warrants expire on the fifth anniversary from their original issuance date. We may redeem the warrants for $0.01 per
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warrant if our common stock closes above $6.20 per share for ten consecutive trading days, provided that we may not do so prior to the first anniversary of the
closing of the unit offering. The warrants were sold under a written public offering. If a warrant is exercised during a period where a registration statement is
not declared effective, we cannot assert that settlement in unregistered shares is permitted. As a result, the warrants are liability classified and carried at their
estimated fair value at each reporting until they exercised, terminated or otherwise settled.
On March 13, 2019, we entered into a securities purchase agreement (the “Securities Purchase Agreement”) with an accredited investor (the
“Investor”). Pursuant to the Securities Purchase Agreement, we issued to the Investor in a private placement (the “Private Placement”) (i) 3,320,000 shares of
our common stock and (ii) an unsecured $1.25 million aggregate principal amount debenture (the “Debenture”). The maturity date of the Debenture is
June 30, 2019. Prior to the maturity date, no interest will accrue on the Debenture. Upon an event of default, including upon the non-repayment of the
principal amount at the maturity date, interest shall accrue on the Debenture at an interest rate equal to the lesser of 18% per annum or the maximum rate
permitted by applicable law until such principal amount is paid in full. The Debenture ranks junior to our existing secured indebtedness.
On April 25, 2019 we announced the pricing of a public offering with total gross proceeds of approximately $2,140,000 before deducting placement
agent fees and other offering expenses payable by us that closed on April 29, 2019. The securities offered by us consist of (i) Class A Units each consisting of
one share of Common Stock and one Warrant to purchase one share of Common Stock at a combined price of $0.12 per Class A Unit, and (ii) Class B Units
each consisting of one share of Series D Convertible Preferred Stock, with a stated value of $1,000 per share, and convertible into 8,333 shares of Common
Stock per share of Series D Convertible Preferred Stock, and Warrants to purchase 8,333 shares of Common Stock, at a combined price of $1,000 per Class B
Unit. The aggregate number of shares of Common Stock to be issued pursuant to the Class A Units and issuable upon conversion of all of the Series D
Convertible Preferred Stock is 17,833,334. The aggregate number of Warrants issued in the offering was 17,833,334. The Warrants have an exercise price
of $0.12, are exercisable upon issuance and expire five years from the date of issuance.
Our product development efforts are in their early stages and we cannot make estimates of the costs or the time they will take to complete. The risk of
completion of any program is high because of the many uncertainties involved in bringing new drugs to market including the long duration of clinical
testing, the specific performance of proposed products under stringent clinical trial protocols, the extended regulatory approval and review cycles, our ability
to raise additional capital, the nature and timing of research and development expenses and competing technologies being developed by organizations with
significantly greater resources.
CRITICAL ACCOUNTING POLICIES
Financial Reporting Release No. 60 requires all companies to include a discussion of critical accounting policies or methods used in the preparation
of condensed consolidated financial statements. Our accounting policies are described in ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY
DATA of our Annual Report on Form 10-K (“Form 10-K”) as of and for year ended December 31, 2018, filed with the SEC on March 14, 2019. There have
been no changes to our critical accounting policies since December 31, 2018.
OFF-BALANCE SHEET ARRANGEMENTS
We had no off-balance sheet arrangements as of March 31, 2019.
RECENT ACCOUNTING PRONOUNCEMENTS
Please refer to Note 4 of Notes to Condensed Consolidated Financial Statements, Recent Accounting Pronouncements, in this Quarterly Report on
Form 10-Q.
JOBS Act
We qualify as an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. As an emerging
growth company, we may take advantage of specified reduced disclosure and other requirements that are otherwise applicable generally to public companies.
These provisions include:
·

requirement to provide only two years of audited financial statements in addition to any required unaudited interim financial statements with
correspondingly reduced “Management’s Discussion and Analysis of Financial Condition and Results of Operations” disclosure;

·

reduced disclosure about our executive compensation arrangements;
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·

no non-binding advisory votes on executive compensation or golden parachute arrangements; and

·

exemption from the auditor attestation requirement in the assessment of our internal control over financial reporting.

We have irrevocably elected not to use the extended transition period for complying with new or revised accounting standards under Section 102(b)
(1) of the JOBS Act, 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 may take advantage of these provisions up to the last day of our fiscal year following the fifth anniversary of the date of the first sale of our
common equity securities pursuant to an effective registration statement or such earlier time that we are no longer an emerging growth company. We would
cease to be an emerging growth company on the date that is the earliest of (i) the last day of the fiscal year in which we have total annual gross revenues of
$1.07 billion or more; (ii) the last day of our fiscal year following the fifth anniversary of the date of the distribution; (iii) the date on which we have issued
more than $1 billion in nonconvertible debt during the previous three years; or (iv) the date on which we are deemed to be a large accelerated filer under the
rules of the Securities and Exchange Commission.
To the extent that we continue to qualify as a “smaller reporting company,” as such term is defined in Rule 12b-2 under the Securities Exchange Act
of 1934, after we cease to qualify as an emerging growth company, certain of the exemptions available to us as an emerging growth company may continue to
be available to us as a smaller reporting company, including: (1) not being required to comply with the auditor attestation requirements of Section 404(b) of
the Sarbanes Oxley Act; (2) scaled executive compensation disclosures; and (3) the requirement to provide only two years of audited financial statements,
instead of three years.
RESULTS OF OPERATIONS
Comparison of Three Months Ended March 31, 2019 and 2018
Three months ended
March 31, 2019
March 31, 2018

Revenues
Costs and Expenses:
Research and development
General and administrative
Loss from operations

$

$

518,040
1,403,660
(1,921,700)

Other income (expense)
Change in fair value of debt
Interest expense
Change in fair value of derivative instruments-warrants and
contingent consideration, net
Loss before income taxes
Income tax benefit
Net loss

—

(59,641)
(98,287)

635,123
(3,226,488)

$

536,000
(2,690,488 )

—
1,742,664
197,247
1,939,911

—
—

95,917
(1,983,711)
—
(1,983,711 )

Change

$

2,260,704
1,600,907
(3,861,611)

(59,641)
(98,287)

$

—

(539,206)
1,242,777

$

(536,000)
706,777

We had no revenues during the three months ended March 31, 2019 or 2018 because we do not have any commercial biopharmaceutical products
and we do not expect to have such products for several years, if at all.
Research and development expenses for the three months ended March 31, 2019 and 2018 amounted to $0.5 million and $2.2 million, respectively.
The approximate $1.7 million decrease was primarily comprised of a decrease of $0.8 million of costs attributable to the decision to discontinue development
of TXL, a $0.2 million reduction of consulting fees, a $0.4 million decrease in salary and related costs associated with a reduction in research and
development headcount and a $0.1 decrease in clinical lab supplies.
General and administrative expenses for the three months ended March 31, 2019 and 2018 amounted to $1.4 million and $1.6 million, respectively.
The decrease of $0.2 million is primarily due to the departure of a senior executive and a $0.2 million decrease in stock based compensation associated with
reduced headcount partially offset by a $0.1 million increase in professional fees.
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The $0.5 million decrease in the change in fair value of derivative instruments and contingent consideration liabilities for the three months ended
March 31, 2019 compared to the three months ended March 31, 2018 was due primarily to a lower stock price used to mark to market our outstanding
warrants and contingent consideration.
The $0.5 million change in the Income Tax Benefit was due to the 2017 Tax Reform legislation. On December 22, 2017, new federal tax reform
legislation was enacted in the United States, resulting in significant changes from previous tax law. The 2017 Tax Act reduces the federal corporate income
tax rate to 21% from 35% effective January 1, 2018. The key impacts of the Tax Act on our condensed consolidated financial statements were the remeasurement of deferred tax balances to the new corporate tax rate. The re-measurement of the deferred tax balances to the new corporate rate was completed
as of December 31, 2017 and resulted in an adjustment of approximately $0.9 million recorded as a reduction in the deferred tax liability offset by a credit to
Income Tax benefit. The 2017 Tax Act also changed the Net Operating Loss carryforwards’ period to now have an indefinite life. In connection with the
preparation of the unaudited condensed consolidated financial statements as of and for the three months ended March 31, 2018, we identified an error related
to an additional reduction that should have been recorded to the valuation allowance in the approximate amount of $0.5 million to reflect the adjustment
allowed by the 2017 Tax Act to utilize indefinite deferred tax liabilities as a source of income against indefinite lived portions of our deferred tax assets in
conjunction with the evaluation of the amount of valuation allowance needed. This error was determined to be immaterial and was corrected as an out of
period adjustment previously recorded in the quarter ended March 31, 2018.
LIQUIDITY AND CAPITAL RESOURCES
The following table summarizes our cash flows for the three months ended March 31, 2019 and 2018:
Three months ended
March 31, 2019
March 31, 2018

Net cash (used in) provided by:
Operating activities
Investing activities
Financing activities
Net decrease in cash

$

$

(2,058,427)
(37,849)
946,453
(1,149,823 )

$

$

(3,592,253)
900
1,635,139
(1,956,214 )

As of March 31, 2019, we had approximately $1.7 million in cash. Net cash used in operating activities was approximately $2.1 million for the three
months ended March 31, 2019. Net cash provided by financing activities was approximately $0.9 million for the three months ended March 31, 2019. As of
March 31, 2019, we had a working capital of $(1.5) million compared to working capital of $1.6 million as of March 31, 2018.
On April 25, 2019 we announced the pricing of a public offering with total gross proceeds of approximately $2,140,000 before deducting placement
agent fees and other offering expenses payable by us that closed on April 29, 2019. The securities offered by us consist of (i) Class A Units each consisting of
one share of Common Stock and one Warrant to purchase one share of Common Stock at a combined price of $0.12 per Class A Unit, and (ii) Class B Units
each consisting of one share of Series D Convertible Preferred Stock, with a stated value of $1,000 per share, and convertible into 8,333 shares of Common
Stock per share of Series D Convertible Preferred Stock, and Warrants to purchase 8,333 shares of Common Stock, at a combined price of $1,000 per Class B
Unit. The aggregate number of shares of Common Stock to be issued pursuant to the Class A Units and issuable upon conversion of all of the Series D
Convertible Preferred Stock is 17,833,334. The aggregate number of Warrants issued in the offering was 17,833,334. The Warrants have an exercise price
of $0.12, are exercisable upon issuance and expire five years from the date of issuance.
On March 13, 2019, we entered into a securities purchase agreement (the “Securities Purchase Agreement”) with an accredited investor (the
“Investor”). Pursuant to the Securities Purchase Agreement, we issued to the Investor in a private placement (the “Private Placement”) (i) 3,320,000 shares of
our common stock and (ii) an unsecured $1.25 million aggregate principal amount debenture (the “Debenture”). The maturity date of the Debenture is
June 30, 2019. Prior to the maturity date, no interest will accrue on the Debenture. Upon an event of default, including upon the non-repayment of the
principal amount at the maturity date, interest shall accrue on the Debenture at an interest rate equal to the lesser of 18% per annum or the maximum rate
permitted by applicable law until such principal amount is paid in full. The Debenture ranks junior to our existing secured indebtedness.
On July 3, 2018, we closed a rights offering originally filed under a Form S-1 registration statement in May 2018 (the “Rights Offering”). Pursuant to
the Rights Offering, we sold an aggregate of 10,826 units consisting of an aggregate 10,826 shares of Series C Preferred Stock and 6,224,950 warrants, with
each warrant exercisable for one share of common stock at an exercise price of $1.55 per share, resulting in net proceeds to us of approximately $9.9 million,
after deducting expenses relating to the Rights Offering, including dealer-manager fees and expenses, and excluding any proceeds received upon exercise of
any warrants.
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The gross proceeds of the offering were first allocated to the warrants based on the fair value of the warrants at that time, with the residual proceeds
allocated to the Series C. All offering costs were allocated between the Series C and the warrants. In addition, pursuant to a private offering, the placement
agent received, as compensation for the transaction, equity warrants to purchase 279,381 shares of our common stock priced at $1.71 per share. The fair value
of the placement agent equity classified warrants was $0.2 million at the time of issuance and $0.1 million was allocated to the Series C and $0.1 million was
allocated to the liability classified common stock warrants. All costs allocated to the liability classified warrants were expensed immediately and as a
component of general and administrative expenses within our condensed consolidated statement of operations.
Each share of Series C Preferred Stock (“Series C”) will be convertible, at our option at any time on or after the first anniversary of the closing of the
Rights Offering (as defined below) or at the option of the holder at any time, into the number of shares of our common stock, par value $0.0001 per share (the
“Common Stock”) determined by dividing the $1,000 stated value per share of the Series C by a conversion price of $1.55 per share. In addition, the
conversion price per share is subject to adjustment for stock dividends, distributions, subdivisions, combinations or reclassifications.
Beneficial Conversion Feature- Series C Convertible Preferred Stock
Each share of Series C is convertible into shares of common stock, at any time at the option of the holder at a conversion price of $1.55 per share.
Based on the guidance in ASC 470-20-20, we have determined that a beneficial conversion feature exists, as the effective conversion price for the Series C
preferred shares at issuance was less than the fair value of the common stock into which the preferred shares are convertible. A beneficial conversion feature
based on the intrinsic value of the date of issuances for the Series C was $3.8 million and the preferred stock was discounted by this amount. The beneficial
conversion amount of $3.8 million was then accreted back to the preferred stock as a dividend charged to additional paid in capital as the preferred stock was
100% convertible immediately. Based on the additional conversions of Series C preferred stock in the first quarter of 2019, we recognized a preferred stock
discount charged to additional paid in capital of $24,321.
On May 8, 2018, we entered into a securities purchase agreement (the “Securities Purchase Agreement”) with Iliad Research and Trading, L.P.
(“IRT”), pursuant to which we issued to IRT a secured convertible promissory note (the “Note”) in the aggregate principal amount of $3,325,000 for an
aggregate purchase price of $2,000,000 cash and $1,000,000 aggregate principal amount of investor notes (the “Investor Notes”) payable to us in four
tranches of $250,000 upon request by us. Closing occurred on May 9, 2018. The Note carries an original issue discount of $300,000, and the initial principal
balance of $2,225,000 also includes original issue discount of $200,000 and $25,000 to cover IRT’s transaction expenses. The Investor Notes have not been
drawn as of March 31, 2019. We are using the proceeds for the continued development of our CRV431 compound for the treatment of Hepatitis B Virus and
general corporate purposes. The Note bears interest at the rate of 10% per annum and matures on November 8, 2019. Beginning on November 8, 2018, IRT
has the right to redeem all or any portion of the Note up to the Maximum Monthly Redemption Amount which is $500,000. Payments of each redemption
amount may be made in cash or shares of our common stock at our election (so long as the various conditions to paying stock set forth in the Note are
satisfied) provided, however, that if our common stock is trading below $1.60 per share (as adjusted for the reverse stock split), the redemption(s) must be in
cash. Common stock issued upon redemption will be issued at a price equal to 80% of the lowest trade price of the common stock for the 20 consecutive
trading days prior to the date of redemption, subject to adjustments; provided, however, that in no event will the redemption price be less than $1.60. We
have obtained a waiver to the redemption price to enable us to be able to redeem balances of the debt with our common stock. Because of this feature which
allows the lender to redeem the entire outstanding balance at its option within twelve (12) months of initial issuance, the debt is classified as current. We also
entered into a security agreement with IRT, pursuant to which IRT will receive a security interest in substantially all of our assets, except for intellectual
property. We identified numerous embedded features to which bifurcation would be required. The Securities Purchase Agreement requires that we comply
with certain non-financial covenants customary for financing of this nature which we were in compliance with as of March 31, 2019. During November and
December of 2018, we received redemption requests totaling $0.8 million from IRT, approximately $0.1 million of which was attributed to interest. During
the three months ended March 31, 2019, we made a cash redemption payment on the debt to IRT totaling $312,500 and we also made redemption payments
on the debt to IRT utilizing company common stock totaling 831,841 shares with a redemption fair value of $150,000.
We are eligible to elect the fair value option under ASC 815 and bypass analysis of potential embedded derivatives and further analysis of
bifurcation of any such and have elected such option. Therefore, the debt will be recorded at its fair value upon issuance and subsequently re-measured at
each reporting period until maturity. Additionally, all issuance costs incurred in connection with a debt instrument that is measured at fair value pursuant to
the election of the fair value option are expensed during the period the debt is acquired. We incurred $200,000 of debt issuance costs, which were expensed
as incurred due to the election of the fair value option and were included in interest expense in the accompanying condensed consolidated statement of
operation for the quarter ended June 30, 2018. The Note carries total debt discount of $225,000 (comprising of original issue discount of $200,000 and
$25,000 payment to IRT for transaction expenses) which was not recorded due to the election of the fair value option.
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On April 25, 2017 we closed on a public offering of 1,500,000 shares of our common stock and warrants to purchase up to 750,000 shares of
common stock, at a fixed combined price to the public of $8.00 under a shelf registration statement on Form S-3, which expired on March 16, 2018. The
warrants are exercisable for a period of 5 years from the date of issuance at an exercise price of $10.00 per share. There is not, nor is there expected to be, any
trading market for the warrants issued in the offering. The gross proceeds to us were $12.0 million, before deducting the underwriting discount and other
offering expenses payable by us of approximately $0.9 million.
On March 9, 2015, we entered into a Controlled Equity Offering Sales Agreement (the “Agreement”), with Cantor Fitzgerald & Co., as sales agent
(“Cantor”), pursuant to which we may offer and sell, from time to time through Cantor, shares of our common stock, par value $0.0001 per share (the
“Shares”), up to an aggregate offering price of $50.0 million
For the three months ended March 31, 2019 and 2018, we sold 0 and 766,288 shares of our common stock resulting in net proceeds of
approximately $0 and $1.6 million, respectively, under the Controlled Equity Offering Sales Agreement with Cantor Fitzgerald & Co., as sales agent.
Operating and Capital Expenditure Requirements
As of March 31, 2019, we had an accumulated deficit of $78.4 million, and expect to incur significant and increasing operating losses for the next
several years as we expand our research, development and clinical trials of CRV431. We are unable to predict the extent of any future losses or when we will
become profitable, if at all.
Our unaudited condensed consolidated financial statements as of March 31, 2019 have been prepared under the assumption that we will continue as
a going concern within one year of the issuance of these condensed consolidated financial statements, contemplates the realization of assets and satisfaction
of liabilities in the normal course of business and do not include any adjustments to reflect the possible future effects on the recoverability and classification
of assets or the amounts and classification of liabilities that may result from our inability to continue as a going concern. Due to our recurring and expected
continuing losses from operations, we have concluded there is substantial doubt in our ability to continue as a going concern without additional capital
becoming available to attain further operating efficiencies and, ultimately, to generate revenue. Our financial statements do not include any adjustments that
might result from the outcome of this uncertainty.
We will be required to raise additional capital within the next year to continue the development and commercialization of current product
candidates and to continue to fund operations at the current cash expenditure levels. We cannot be certain that additional funding will be available on
acceptable terms, or at all. Recently worldwide economic conditions and the international equity and credit markets have significantly deteriorated and may
remain difficult for the foreseeable future. These developments will make it more difficult to obtain additional equity or credit financing, when needed. To
the extent that we raise additional funds by issuing equity securities, our stockholders may experience significant dilution. Any debt financing, if available,
may involve restrictive covenants that impact our ability to conduct, delay, scale back or discontinue the development and/or commercialization of one or
more product candidates; (ii) seek collaborators for product candidates at an earlier stage than otherwise would be desirable and on terms that are less
favorable than might otherwise be available; or (iii) relinquish or otherwise dispose of rights to technologies, product candidates or products that we would
otherwise seek to develop or commercialize on unfavorable terms.
Contractual Obligations and Commitments
We have a long-term contractual cash obligation as of March 31, 2019, comprised of our debt with IRT and our debt debenture with an investor (see
Note 5).
Leases
We account for leases in accordance with ASC Topic 842, Leases, (“ASC 842”). We determine if an arrangement is a lease at contract inception. A
lease exists when a contract conveys to the customer the right to control the use of identified property, plant, or equipment for a period of time in exchange
for consideration. The definition of a lease embodies two conditions: (1) there is an identified asset in the contract that is land or a depreciable asset (i.e.,
property, plant, and equipment), and (2) the customer has the right to control the use of the identified asset.
Prior to January 1, 2019, we recorded monthly rent expense on a straight-line basis, from the commencement of the lease to December 31, 2018. As
of December 31, 2018, the balance of the Deferred rent liability was $9,235, representing the difference between cash rent paid and the straight-line rent
expense.
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The following table summarizes annual rental payments for each of the following fiscal years as of December 31, 2018:
2019
2020
2021
2022 and thereafter
Total

$

$

202,734
194,529
209,170
266,290
872,723

Beginning January 1, 2019, we accounted for leases according to the FASB issued ASU 2016-02. Operating leases where we are the lessee are
included in other assets on our condensed consolidated balance sheets. The lease liabilities are initially and subsequently measured at the present value of
the unpaid lease payments at the lease commencement date. Key estimates and judgments include how we determine (1) the discount rate used to discount
the unpaid lease payments to present value, (2) lease term and (3) lease payments.
The Right-Of-Use (“ROU”) asset is initially measured at cost, which comprises the initial amount of the lease liability adjusted for lease payments
made at or before the lease commencement date, plus any initial direct costs incurred less any lease incentives received. For operating leases, the ROU asset is
subsequently measured throughout the lease term at the carrying amount of the lease liability, plus initial direct costs, plus (minus) any prepaid (accrued)
lease payments, less the unamortized balance of lease incentives received. Lease expense for lease payments is recognized on a straight-line basis over the
lease term.
We adopted ASC 842 as of January 1, 2019 using a modified retrospective approach and because of the adoption, we recognized an operating lease
liability of $773 thousand based on the present value of the minimum rental payments of the leases and a corresponding ROU asset of $764 thousand, which
is included in other assets in the condensed consolidated balance sheets. As of March 31, 2019, the lease liabilities and the ROU asset are $733 thousand and
$724 thousand, respectively, which are included in accrued liabilities and other non-current liabilities and other assets in the condensed consolidated
balance sheets, respectively. The discount rate used to account for our operating leases under ASC 842 is the Company’s estimated incremental borrowing
rate of 6.5%.
Rent expense related to our operating leases was approximately $61 thousand and $83 thousand for the three months ended March 31, 2019 and
2018, respectively. Cash paid for amounts included in the measurement of the lease liabilities was approximately $61 thousand. The weighted average
remaining term of our noncancelable operating leases is 3.98 years. Future minimum rental payments under the our noncancelable operating leases at
March 31, 2019 is as follows:
2019
2020
2021
2022
2023
Total
Present Value Adjustment
Lease liability at March 31, 2019

$

$

154,594
197,828
210,583
212,388
53,901
829,294
(95,920)
733,374

Contingent consideration
We have recorded contingent consideration related to the acquisition of Ciclofilin on June 10, 2016 as well as executed several license agreements,
as discussed in Note 7 and Note 12 to the condensed consolidated financial statements, respectively. We completed the first segment of our Phase 1 clinical
activities for CRV431 in October 2018 wherein we reached a major clinical milestone of positive data from a Phase I trial of CRV431 in humans. This
achievement triggered the first milestone payment, as stated in the Merger Agreement for the acquisition of Ciclofilin Pharmaceuticals, Inc. (Ciclofilin) and
we paid a related milestone payment of $1,000,000 and issued 100,737 shares of our common stock with a fair value of $55,398, representing 2.5% of our
issued and outstanding common stock as of June 2016, to the Ciclofilin shareholders. As of March 31, 2019, due to the uncertainty in the timing of the
clinical development of the associated product candidate, the entire balance is classified as a non-current liability.
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Employment agreements
We also have employment agreements with certain employees which require the funding of a specific level of payments, if certain events, such as a
change in control or termination without cause, occur.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Not applicable.
ITEM 4. CONTROLS AND PROCEDURES
Evaluation of disclosure controls and procedures. Based on an evaluation of our disclosure controls and procedures (as defined in Rules 13a15(e) and 15d-15(e) of the Securities Exchange Act of 1934, as amended) required by paragraph (b) of Rule 13a-15 or Rule 15d-15, as of March 31, 2019, our
Principal Executive Officer and Principal Financial Officer have concluded that, due to the material weaknesses in our internal control over financial
reporting, our disclosure controls and procedures were not effective. We are committed to the remediation of the material weaknesses described in our Annual
Report on Form 10-K, as well as the continued improvement of our internal control over financial reporting. We are in the process of taking steps to remediate
the identified material weaknesses and continue to evaluate our internal controls over financial reporting, including utilizing the services of external
consultants for non-routine and\or technical accounting issues as they arise. As we continue our evaluation and improve our internal control over financial
reporting, management may identify and take additional measures to address control deficiencies. We cannot assure you that we will be successful in
remediating the material weaknesses in a timely manner.
Changes in Internal Control over Financial Reporting
As required by Rule 13a-15(d) of the Exchange Act, our management, including our principal executive officer and our principal financial officer,
conducted an evaluation of the internal control over financial reporting to determine whether any changes occurred during the quarter ended March 31, 2019
that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting. We implemented the new lease
standard under ASC 842 as of January 1, 2019. The Company has substantially centralized the accounting and disclosure requirements under ASC 842
utilizing a third-party service provider. In connection with these changes, we implemented certain modifications to our internal controls over financial
reporting, including the implementation of processes to address various judgments and assessments necessary during the life of a lease; as well as
implementing new controls to capture the expanded disclosures required under ASC 842. Based on that evaluation, our principal executive officer and
principal financial officer concluded there were no such changes during the quarter ended March 31, 2019.
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PART II. OTHER INFORMATION
ITEM 5. OTHER INFORMATION
ITEM 6. EXHIBITS
3.1
4.1
4.2
10.1
10.11
31.1
31.2
32.1
32.2
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

Certificate of Designation of Preference, Rights and Limitations of Series D Convertible Preferred Stock filed with the Secretary of the
State of Delaware on April 26, 2019 (incorporated by reference to Exhibit 3.1 to Form 8-K filed on May 8, 2019).
Form of Unsecured Debenture issued to Investor, dated March 14, 2019 (incorporated by reference to Exhibit 10.2 to Form 8-K filed on
March 19, 2019).
Form of Warrant (incorporated by reference to Exhibit 4.1 to Form S-1 filed on April 18, 2019).
Form of Securities Purchase Agreement, dated March 13, 2019, by and among the Company and the Investor (incorporated by reference
to Exhibit 10.1 to form 8-K filed on March 19, 2019
Form of Securities Purchase Agreement (incorporated by reference to exhibit 10.11 to Form S-1 filed on April 18, 2019)
Certification of Chief Executive Officer required under Rule 13a-14(a)/15d-14(a) under the Exchange Act.
Certification of Principal Financial Officer required under Rule 13a-14(a)/15d-14(a) under the Exchange Act.
Certification of Chief Executive Officer pursuant to 18 U.S.C Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.
Certification of Principal Financial Officer pursuant to 18 U.S.C Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.
XBRL Instance Document
XBRL Taxonomy Extension Schema
XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Definition Linkbase
XBRL Taxonomy Label Linkbase
XBRL Taxonomy Extension Presentation Linkbase
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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.
CONTRAVIR PHARMACEUTICALS, INC.
(Registrant)
Date: May 15, 2019

By:

/s/ ROBERT FOSTER
Robert Foster
Chief Executive Officer
(Principal Executive Officer)

Date: May 15. 2019

By:

/s/ JOHN CAVAN
John Cavan
Chief Financial Officer
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EXHIBIT 31.1
CERTIFICATIONS
I, Dr. Robert Foster, certify that:
1)

I have reviewed this report on Form 10-Q of ContraVir Pharmaceuticals, 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 condensed consolidated 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 and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and we 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 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 condensed consolidated
financial statements for external purposes in accordance with generally accepted accounting principles;
c)
Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d)
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and
5)
The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions);
a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b)
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
Date: May 15, 2019

/s/ ROBERT FOSTER
Dr. Robert Foster
Chief Executive Officer
(Principal Executive Officer)

EXHIBIT 31.2
CERTIFICATIONS
I, John Cavan, certify that:
1)

I have reviewed this report on Form 10-Q of ContraVir Pharmaceuticals, 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 condensed consolidated 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 and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and we 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 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 condensed consolidated
financial statements for external purposes in accordance with generally accepted accounting principles;
c)
Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d)
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and
5)
The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions);
a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b)
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
Date: May 15, 2019

/s/ JOHN CAVAN
John Cavan
Chief Financial Officer

EXHIBIT 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
CONTRAVIR PHARMACEUTICALS, INC.
FORM 10-Q FOR THE QUARTER ENDED MARCH 31, 2019
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
I am the Chief Executive Officer of ContraVir Pharmaceuticals, Inc., a Delaware corporation (the “Company”). I am delivering this certificate in
connection with the Form 10-Q of the Company for the quarter ended March 31, 2019 and filed with the Securities and Exchange Commission (“Form 10Q”).
Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, I hereby certify that, to the best of my
knowledge, the Form 10-Q fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 and that the
information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: May 15, 2019

/s/ ROBERT FOSTER
Dr. Robert Foster
Chief Executive Officer
(Principal Executive Officer)

EXHIBIT 32.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
CONTRAVIR PHARMACEUTICALS, INC.
FORM 10-Q FOR THE QUARTER ENDED MARCH 31, 2019
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
I am the Chief Financial Officer of ContraVir Pharmaceuticals, Inc., a Delaware corporation (the “Company”). I am delivering this certificate in
connection with the Form 10-Q of the Company for the quarter ended March 31, 2019 and filed with the Securities and Exchange Commission (“Form 10Q”).
Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, I hereby certify that, to the best of my
knowledge, the Form 10-Q fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 and that the
information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: May 15. 2019

/s/ JOHN CAVAN
John Cavan
Chief Financial Officer

