Table of Contents
[bookmark: _d95086ce_934f_4146_8d17_4001dc2917c3]​
​
​
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM 10-Q
(Mark One)
	☒
	QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934


For the quarterly period ended March 31, 2026
or
	☐
	TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934


For the transition period from to
​
Commission file number: 001-39577
Elutia Inc.
(Exact name of registrant as specified in its charter)
​
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	​
	47-4790334

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

	​
	​
	​

	20 Firstfield Road
Gaithersburg, MD
	​
	20878

	(Address of principal executive offices)
	​
	(Zip Code)


​
(Registrant’s telephone number, including area code): (240) 247-1170
​
Not applicable
(Former name, former address and former fiscal year, if changed since last report)
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Securities registered pursuant to Section 12(b) of the Act:
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	Title of each class
	  ​ ​ ​
	Trading Symbol(s)
	  ​ ​ ​
	Name of each exchange on which registered

	Class A Common Stock, par value $0.001 per share
	​
	ELUT
	​
	The Nasdaq Capital Market


​
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15 (d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes  ☒ No  ☐
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes  ☒  No  ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
​
	Large accelerated filer       ☐
	  ​ ​ ​
	Accelerated filer                           ☐

	Non-accelerated filer         ☒
	​
	Smaller reporting company            ☒

	
	​
	Emerging growth company          ☐ 


​
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
​
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes  ☐  No  ☒
As of May 12, 2026, there were 44,208,236 shares of the registrant’s Class A common stock and no shares of the registrant’s Class B common stock outstanding.
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[bookmark: FORWARDLOOKINGSTATEMENTS_207286][bookmark: _302863ae_9b88_4d5f_b382_ce80d15a9357]FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q (the “Quarterly Report”) contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. We intend such forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in Section 27A of the Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements other than statements of historical facts contained in this Quarterly Report, including, without limitation, statements regarding our results of operations, financial position, and business strategy; expectations regarding our products and their targeted effects; plans for our sales and marketing growth; expectations regarding the potential payment of post-closing escrow amounts from the sale of our former Device Protection segment, which consisted of our cardiac implantable electronic device business (the “CIED Business”), to Boston Scientific Corporation and Cardiac Pacemakers Inc.; expectations regarding the potential payment of post-closing earnout payments from the sale of our former Orthobiologics segment (the “Orthobiologics Business”) to Berkeley Biologics, LLC; our anticipated expansion of our product development and research activities, including the expected development timelines of NXT-41 and NXT-41x, which are our next-generation biologic scaffolds combined with local antibiotic delivery; any statements and information concerning our future interactions with the U.S. Food and Drug Administration (“FDA”) regarding NXT-41 and NXT-41x; expectations for FDA clearance of NXT-41 and NXT-41x, including the timing and anticipated success thereof; the sufficiency of our current capital resources to develop and commercialize NXT-41 and NXT-41x; the size of the breast reconstruction market and the potential of the Company’s next-generation drug-eluting biomatrix products to compete in that market;  increases in expenses and seasonality; expectations regarding our competitive advantages, and overall clinical and commercial success; expectations regarding the pending lawsuits and claims related to our recall of a single lot of Fiber Viable Bone Matrix (“FiberCel”) and a separate single lot of viable bone matrix (“VBM”) and expectations regarding the litigation matters with Medtronic Sofamor Danek USA, Inc. (“Medtronic”), Tiger Aesthetics Medical, LLC (“Tiger”) and a former lab and safety equipment supplier, amounts recoverable under insurance, indemnity and contribution agreements and the impact of such lawsuits and claims on our future financial position are forward-looking statements. These statements involve known and unknown risks, uncertainties and other important factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking statements.
Without limiting the foregoing, the words “aim,” “believe,” “may,” “will,” “should,” “expect,” “exploring,” “plan,” “anticipate,” “could,” “intend,” “target,” “project,” “contemplate,” “believe,” “estimate,” “predict,” “potential,” “seeks,” or “continue” or the negative of these terms or other similar expressions, are intended to identify forward-looking statements, although not all forward-looking statements contain these words. These forward-looking statements are not a guarantee of future results, performance, or achievements, and one should avoid placing undue reliance on such statements.
These forward-looking statements are based on our management’s beliefs and assumptions and on information currently available to us. Such beliefs and assumptions may or may not prove to be correct. Additionally, such forward-looking statements are subject to a number of known and unknown risks, uncertainties and other important factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied in the forward-looking statements, including, but not limited to the following:
	
	●
	our ability to enhance our products, expand our product indications and successfully develop, acquire and commercialize additional product offerings, including NXT-41 and NXT-41x;


	
	●
	our ability to obtain regulatory approval or other marketing authorizations by the U.S. Food and Drug Administration and comparable foreign authorities for our products and product candidates; 


	
	●
	our ability to raise funds in the future in the amounts and at the times needed;


	
	●
	our ability to achieve or sustain profitability;


	
	●
	the risk of product liability claims and our ability to obtain or maintain adequate product liability insurance;
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	●
	our ability to defend against the various lawsuits related to FiberCel and VBM, and any other ongoing or future litigation, and avoid a material adverse financial consequence;


	
	●
	the continued and future acceptance of our products by the medical community;


	
	●
	our dependence on independent sales agents to generate a substantial portion of our net sales;


	
	●
	our dependence on a limited number of third-party suppliers and manufacturers, which, in certain cases, are exclusive suppliers for products essential to our business; 


	
	●
	our ability to successfully realize the anticipated benefits of the sale of our CIED and Orthobiologics Businesses;


	
	●
	physician awareness of the distinctive characteristics, benefits, safety, clinical efficacy and cost-effectiveness of our products;


	
	●
	our ability to maintain compliance with the continued listing requirements of, and maintain a listing of our Class A common stock on, the Nasdaq Capital Market;


	
	●
	our ability to compete against other companies, most of which have longer operating histories, more established products and/or greater resources than we do;


	
	●
	pricing pressure as a result of cost-containment efforts of our customers, purchasing groups, third-party payors and governmental organizations could adversely affect our sales and profitability; and 


	
	●
	our ability to obtain, maintain and adequately protect our intellectual property rights.


​
These and other important factors discussed in Part I, Item 2. “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and Part II, Item 1A. “Risk Factors” in this Quarterly Report, and in Part I, Item 1A. “Risk Factors” and Part II, Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2025 (the “2025 Annual Report”) and in our other filings with the Securities and Exchange Commission (the “SEC”), each of which filings are accessible on the SEC’s website at www.sec.gov and the Investor Relations page of our website at https://investors.Elutia.com/financials/sec-filings, could cause actual results to differ materially from those indicated by the forward-looking statements made in this Quarterly Report.
Moreover, we operate in an evolving environment. New risk factors and uncertainties may emerge from time to time, and it is not possible for management to predict all risk factors and uncertainties.
You should read this Quarterly Report and the documents that we reference in this Quarterly Report completely and with the understanding that our actual future results may be materially different from what we expect. We qualify all of our forward-looking statements by these cautionary statements. Except as required by applicable law, we do not plan to publicly update or revise any forward-looking statements contained herein, whether as a result of any new information, future events, changed circumstances or otherwise.
As used in this Quarterly Report, unless otherwise specified or the context otherwise requires, references to “we,” “us,” “our,” the “Company” and “Elutia” refer to the operations of Elutia Inc. and its consolidated subsidiaries.
[bookmark: WEBSITEDISCLOSURE_212612]WEBSITE DISCLOSURE
We may use our website as a distribution channel of material information about the Company. Financial and other important information regarding the Company is routinely posted on and accessible through the Investor Relations sections of its website at www.Elutia.com. In addition, you may automatically receive email alerts and other information about the Company when you enroll your email address by visiting the “Email Alerts” option under the IR Resources menu of the 
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Investor Relations of our website at www.Elutia.com. The reference to our website address does not constitute incorporation by reference of the information contained on or available through our website, and you should not consider such information to be a part of this Quarterly Report.
​
[bookmark: TRADEMARKS_NAMES_SERVICEMARKS_9239][bookmark: _548ee90d_1e05_46a7_bf5c_7d926885b7d5]TRADEMARKS, TRADE NAMES AND SERVICE MARKS
This Quarterly Report includes our trademarks, trade names and service marks, including, without limitation, “Elutia®,” “ProxiCor®,” “Tyke®,” “VasCure®,” “SimpliDerm®,” “SimpliDerm Ellipse®” and our logo, which are our property and are protected under applicable intellectual property laws. This Quarterly Report also contains trademarks, trade names and service marks of other companies, which are the property of their respective owners. Solely for convenience, trademarks, trade names and service marks may appear in this Quarterly Report without the ®, TM and SM symbols, but such references are not intended to indicate, in any way, that we or the applicable owner forgo or will not assert, to the fullest extent permitted under applicable law, our rights or the rights of any applicable licensors to these trademarks, trade names and service marks. We do not intend our use or display of other parties’ trademarks, trade names or service marks to imply, and such use or display should not be construed to imply a relationship with, or endorsement or sponsorship of us, by these other parties.
​
[bookmark: INDUSTRYANDOTHERDATA_184363][bookmark: _42cb4ffe_ebf6_45ce_848d_77cdf5efac1b]INDUSTRY AND OTHER DATA
Unless otherwise indicated, information contained in this Quarterly Report concerning our industry and the markets in which we operate, including our general expectations, market position and market opportunity, is based on our management’s estimates and research, as well as industry and general publications and research, surveys and studies conducted by third parties. We believe the information from these third-party publications, research, surveys and studies included in this Quarterly Report is reliable. Management’s estimates are derived from publicly available information, their knowledge of our industry and their assumptions based on such information and knowledge, which we believe to be reasonable. This data involves a number of assumptions and limitations which are subject to a high degree of uncertainty and risk due to a variety of factors, including those described in this Quarterly Report under “Forward-Looking Statements” and Part I, Item 1A. “Risk Factors” in our 2025 Annual Report which can be found at https://investors.Elutia.com/financials/sec-filings. These and other factors could cause our future performance to differ materially from our assumptions and estimates.
​
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[bookmark: PARTIFINANCIALINFORMATION_244549][bookmark: _a2b61d25_a202_4818_80cb_25e5f257208d]PART I – FINANCIAL INFORMATION
[bookmark: Item1FinancialStatements_101569]Item 1.        Financial Statements.
ELUTIA INC.
[bookmark: CONDENSEDCONSOLIDATEDBALANCESHEETS_10466]CONDENSED CONSOLIDATED BALANCE SHEETS
(In Thousands, Except for Share and Per Share Data)
(UNAUDITED)
​
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	​

	​

	​

	​

	​

	​

	​


	​
	​
	March 31, 
	​
	December 31, 
	​

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​

	Assets
	​
	​
	​
	​
	​
	​
	​

	Current assets:
	​
	​
	​
	​
	​
	​
	​

	Cash and cash equivalents
	​
	$
	28,488
	​
	$
	36,350
	​

	Accounts receivable, net
	​
	 
	2,068
	​
	 
	1,734
	​

	Inventory
	​
	 
	2,657
	​
	 
	2,617
	​

	Insurance receivables of litigation costs
	​
	​
	5,348
	​
	​
	4,846
	​

	Prepaid expenses and other current assets
	​
	 
	2,030
	​
	 
	2,271
	​

	Divestiture proceeds receivables
	​
	​
	8,000
	​
	​
	8,000
	​

	Total current assets
	​
	 
	48,591
	​
	 
	55,818
	​

	​
	​
	​
	​
	​
	​
	​
	​

	Property and equipment, net
	​
	 
	2,909
	​
	 
	2,511
	​

	Intangible assets, net
	​
	 
	1,260
	​
	 
	1,529
	​

	Operating lease right-of-use assets and other
	​
	 
	2,449
	​
	 
	2,492
	​

	Total assets
	​
	$
	55,209
	​
	$
	62,350
	​

	​
	​
	​
	​
	​
	​
	​
	​

	Liabilities and Stockholders’ Equity
	​
	​
	​
	​
	​
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​

	Current liabilities:
	​
	​
	​
	​
	​
	​
	​

	Accounts payable
	​
	$
	3,870
	​
	$
	4,791
	​

	Accrued expenses
	​
	 
	5,815
	​
	 
	4,352
	​

	Current portion of revenue interest obligation
	​
	 
	5,500
	​
	 
	4,400
	​

	Contingent liability for legal proceedings
	​
	​
	8,016
	​
	​
	11,241
	​

	Current operating lease liabilities
	​
	 
	524
	​
	 
	355
	​

	Total current liabilities
	​
	 
	23,725
	​
	 
	25,139
	​

	​
	​
	​
	​
	​
	​
	​
	​

	Long-term revenue interest obligation
	​
	 
	1,873
	​
	 
	2,828
	​

	Warrant liability
	​
	 
	3,389
	​
	 
	3,124
	​

	Long-term operating lease liabilities
	​
	 
	3,695
	​
	 
	3,587
	​

	Total liabilities
	​
	 
	32,682
	​
	 
	34,678
	​

	​
	​
	​
	​
	​
	​
	​
	​

	Commitments and contingencies (Note 9)
	​
	​
	​
	​
	​
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​

	Stockholders’ equity (deficit):
	​
	​
	​
	​
	​
	​
	​

	Class A Common stock, $0.001 par value per share, 200,000,000 shares authorized as of March 31, 2026 and December 31, 2025, and 44,208,236 and 42,784,848 shares issued and outstanding as of March 31, 2026 and December 31, 2025, respectively
	​
	​
	44
	​
	​
	43
	​

	Class B Common stock, $0.001 par value per share, 20,000,000 shares authorized as of March 31, 2026 and December 31, 2025, and no shares issued and outstanding as of March 31, 2026 and December 31, 2025, respectively
	​
	​
	—
	​
	​
	—
	​

	Additional paid-in capital
	​
	 
	206,165
	​
	 
	203,842
	​

	Accumulated deficit
	​
	 
	(183,682)
	​
	 
	(176,213)
	​

	Total stockholders’ equity 
	​
	 
	22,527
	​
	 
	27,672
	​

	Total liabilities and stockholders' equity 
	​
	$
	55,209
	​
	$
	62,350
	​


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

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended 
	​
	​

	​
	​
	March 31, 
	​
	​

	​
	  ​
	2026
	  ​
	2025
	  ​
	  ​

	Net sales
	​
	$
	3,114
	​
	$
	2,951
	​
	​

	Cost of goods sold
	​
	 
	1,312
	​
	 
	1,569
	​
	​

	Gross profit
	​
	 
	1,802
	​
	 
	1,382
	​
	​

	Sales and marketing
	​
	 
	1,480
	​
	 
	995
	​
	​

	General and administrative
	​
	 
	4,091
	​
	 
	3,721
	​
	​

	Research and development
	​
	 
	1,973
	​
	 
	871
	​
	​

	Litigation costs, net
	​
	​
	606
	​
	​
	2,572
	​
	​

	Total operating expenses
	​
	​
	8,150
	​
	​
	8,159
	​
	​

	Loss from continuing operations
	​
	 
	(6,348)
	​
	 
	(6,777)
	​
	​

	Interest (income) expense, net
	​
	 
	(108)
	​
	 
	184
	​
	​

	Loss (gain) on revaluation of warrant liability
	​
	​
	1,655
	​
	​
	(5,187)
	​
	​

	Other (income) expense, net
	​
	 
	(71)
	​
	 
	105
	​
	​

	Loss from continuing operations before provision for income taxes
	​
	 
	(7,824)
	​
	 
	(1,879)
	​
	​

	Income tax expense
	​
	 
	70
	​
	 
	8
	​
	​

	Net loss from continuing operations
	​
	​
	(7,894)
	​
	​
	(1,887)
	​
	​

	Income (loss) from discontinued operations
	​
	​
	425
	​
	​
	(2,046)
	​
	​

	Net loss
	​
	​
	(7,469)
	​
	​
	(3,933)
	​
	​

	Less: dilutive gain on revaluation of warrant liability
	​
	​
	—
	​
	​
	(5,201)
	​
	​

	Net loss for dilutive earnings per share
	​
	$
	(7,469)
	​
	$
	(9,134)
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​

	Net loss from continuing operations per share - basic
	​
	$
	(0.18)
	​
	$
	(0.05)
	​
	​

	Net loss from continuing operations per share - diluted
	​
	$
	(0.18)
	​
	$
	(0.17)
	​
	​

	Net income (loss) from discontinued operations per share - basic 
	​
	$
	0.01
	​
	$
	(0.05)
	​
	​

	Net income (loss) from discontinued operations per share - diluted
	​
	$
	0.01
	​
	$
	(0.05)
	​
	​

	Net loss per share - basic
	​
	$
	(0.17)
	​
	$
	(0.10)
	​
	​

	Net loss per share - diluted
	​
	$
	(0.17)
	​
	$
	(0.21)
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​

	Weighted average common shares outstanding - basic 
	​
	 
	42,998,504
	​
	 
	38,616,207
	​
	​

	Weighted average common shares outstanding - diluted
	​
	 
	42,998,504
	​
	 
	42,913,111
	​
	​


​
The accompanying notes are an integral part of these condensed consolidated financial statements.
​
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	​
	​
	Class A
	​
	Class B
	​
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	Common Stock
	​
	Common Stock
	​
	​
	​
	​
	​
	​
	​
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	Additional
	​
	  ​
	​
	​
	Total 

	​
	​
	Number of
	​
	​
	​
	​
	Number of
	​
	​
	​
	​
	Paid-in
	​
	Accumulated
	​
	Stockholders'

	​
	  ​ ​ ​
	Shares
	  ​ ​ ​
	Amount
	  ​ ​ ​
	Shares
	  ​ ​ ​
	Amount
	​
	Capital
	​
	Deficit
	​
	Equity (Deficit)

	Balance, December 31, 2025
	 
	42,784,848
	​
	$
	43
	​
	—
	​
	$
	—
	​
	$
	203,842
	​
	$
	(176,213)
	​
	$
	27,672

	Exercise of stock options
	 
	1,875
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	2
	​
	​
	—
	​
	 
	2

	Issuance of common stock under Employee Stock Purchase Plan
	​
	48,841
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	45
	​
	​
	—
	​
	 
	45

	Vesting of restricted stock units, net of shares withheld and taxes paid
	​
	73,904
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	(44)
	​
	​
	—
	​
	​
	(44)

	Stock-based compensation
	 
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	931
	​
	​
	—
	​
	 
	931

	Warrants exercise, net of administrative costs
	​
	1,298,768
	​
	​
	1
	​
	—
	​
	​
	—
	​
	​
	1,389
	​
	​
	—
	​
	​
	1,390

	Net loss
	 
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(7,469)
	​
	 
	(7,469)

	Balance, March 31, 2026
	 
	44,208,236
	​
	$
	44
	​
	—
	​
	$
	—
	​
	$
	206,165
	​
	$
	(183,682)
	​
	$
	22,527

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Balance, December 31, 2024
	 
	30,897,232
	​
	$
	31
	​
	4,313,406
	​
	$
	4
	​
	$
	183,298
	​
	$
	(229,593)
	​
	$
	(46,260)

	Issuance of common stock in connection with registered direct offering, net of issuance costs of $1.2 million
	​
	5,520,000
	​
	​
	5
	​
	—
	​
	​
	—
	​
	​
	12,590
	​
	​
	—
	​
	​
	12,595

	Issuance of common stock under Employee Stock Purchase Plan 
	​
	31,558
	​
	​
	—
	​
	—
	​
	​
	—
	​
	​
	80
	​
	​
	—
	​
	​
	80

	Vesting of restricted stock units, net of shares withheld and taxes paid
	​
	103,558
	​
	​
	1
	​
	—
	​
	​
	—
	​
	​
	(152)
	​
	​
	—
	​
	​
	(151)

	Stock-based compensation
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	 
	1,211
	​
	 
	—
	​
	 
	1,211

	Net loss
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—
	​
	 
	—
	​
	 
	(3,933)
	​
	​
	(3,933)

	Balance, March 31, 2025
	 
	36,552,348
	​
	$
	37
	​
	4,313,406
	​
	$
	4
	​
	$
	197,027
	​
	$
	(233,526)
	​
	$
	(36,458)


​
The accompanying notes are an integral part of these condensed consolidated financial statements.
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	Three Months Ended

	​
	​
	March 31, 

	​
	​
	2026
	  ​ ​ ​
	2025

	Net loss
	​
	$
	(7,469)
	 
	$
	(3,933)

	Adjustments to reconcile net loss to net cash used in operating activities:
	​
	 
	  ​
	 
	 
	  ​

	Depreciation and amortization
	​
	 
	330
	 
	 
	868

	Gain on sale of Orthobiologics Business
	​
	 
	(425)
	 
	 
	—

	Loss (gain) on revaluation of warrant liability
	​
	 
	1,655
	 
	 
	(5,187)

	Amortization of deferred financing costs and debt discount
	​
	 
	—
	 
	 
	53

	Interest expense recorded as additional revenue interest obligation and long-term debt
	​
	 
	145
	 
	 
	702

	Stock-based compensation
	​
	 
	931
	 
	 
	1,211

	Changes in right-of-use assets and lease liabilities and lease incentives received
	​
	​
	320
	​
	​
	(103)

	Changes in operating assets and liabilities:
	​
	​
	​
	 
	 
	  ​

	Accounts receivable
	​
	 
	(334)
	 
	 
	(584)

	Inventory
	​
	 
	(40)
	 
	 
	(375)

	Receivables of litigation costs
	​
	​
	(502)
	​
	​
	867

	Prepaid expenses and other
	​
	 
	241
	 
	 
	449

	Accounts payable and accrued expenses 
	​
	 
	542
	 
	 
	(225)

	Contingent liability for legal proceedings
	​
	​
	(3,225)
	​
	​
	(2,624)

	Net cash used in operating activities
	​
	 
	(7,831)
	 
	 
	(8,881)

	INVESTING ACTIVITIES:
	​
	 
	​
	 
	 
	  ​

	Proceeds from sale of Orthobiologics Business
	​
	​
	425
	​
	​
	—

	Expenditures for property and equipment
	​
	 
	(459)
	 
	 
	(278)

	Net cash used in investing activities
	​
	 
	(34)
	 
	 
	(278)

	FINANCING ACTIVITIES:
	​
	 
	  ​
	 
	 
	  ​

	Proceeds from direct registered offering and warrants, net of offering costs
	​
	​
	—
	​
	​
	13,796

	Repayments of insurance premium financings
	​
	​
	—
	​
	​
	(446)

	Payments for taxes upon vesting of restricted stock units
	​
	​
	(44)
	​
	​
	(152)

	Proceeds from stock option exercises and issuance of common stock under ESPP
	​
	 
	47
	 
	 
	80

	Net cash provided by financing activities
	​
	 
	3
	 
	 
	13,278

	​
	​
	​
	​
	​
	​
	​

	Net (decrease) increase in cash and cash equivalents
	​
	 
	(7,862)
	 
	 
	4,119

	​
	​
	​
	​
	​
	​
	​

	Cash and cash equivalents, beginning of period
	​
	 
	36,350
	 
	 
	13,239

	Cash and cash equivalents, end of period
	​
	$
	28,488
	 
	$
	17,358

	​
	​
	​
	​
	​
	​
	​

	Supplemental Cash Flow and Non-Cash Financing Activities Disclosures:
	​
	 
	  ​
	 
	 
	  ​

	Cash paid for interest
	​
	$
	—
	 
	$
	526

	Conversion of Prefunded Warrants to common stock
	​
	$
	1,390
	​
	$
	—


​
The accompanying notes are an integral part of these condensed consolidated financial statements.
[bookmark: _a46ea765_be2f_4483_823e_76f18c8d0305]​
​
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ELUTIA INC.
[bookmark: NOTESTOCONDENSEDCONSOLIDATEDFINANCIALSTA]NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)
Note 1. Organization and Description of Business
Elutia Inc. (together with its consolidated subsidiary, "Elutia” or the “Company”) is a commercial-stage company developing proprietary drug-eluting biomatrix products for use in surgical reconstruction and related applications. These products are designed to improve the interaction between implanted medical devices and patients. The Company’s focus is on addressing unmet medical needs and reducing complications associated with surgery, including infection, migration, erosion, implant rejection, and fibrosis. Elutia’s portfolio of products spans the Women’s Health and Cardiovascular markets. These products are sold to healthcare providers.
Note 2. Summary of Significant Accounting Policies
Basis of Presentation and Liquidity
The unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States of America (“GAAP”) for interim financial information and the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all the information and footnotes required by GAAP for complete financial statements and should be read in conjunction with the Company’s consolidated financial statements and accompanying notes included in the Company's annual report on Form 10-K (“2025 Annual Report”) for the fiscal year ended December 31, 2025. The financial information as of March 31, 2026 and for the three months ended March 31, 2026 and 2025 is unaudited, but in the opinion of management, all adjustments considered necessary for a fair statement of the results for these interim periods have been included.  The condensed consolidated balance sheet data as of December 31, 2025 was derived from audited financial statements but does not include all disclosures required by GAAP. The results of the Company’s operations for any interim period are not necessarily indicative of the results that may be expected for any other interim period or any future year or period.
​
The condensed consolidated financial statements include the accounts of the Company and its wholly owned subsidiary. Intercompany accounts and transactions have been eliminated in consolidation.  
​
On September 8, 2025, Elutia executed an Asset Purchase Agreement (the “APA”) with Boston Scientific Corporation (“BSC”), a Delaware corporation, and Cardiac Pacemakers Inc. (“CPI”), a Minnesota corporation (collectively with BSC, the “ CIED Buyers”).  On October 1, 2025, at the closing of the transactions contemplated by the APA, the CIED Buyers purchased from the Company substantially all of the assets that are related to the Company’s business of researching, developing, administering, operating, commercializing, manufacturing, selling and marketing its cardiac implantable electronic device (“CIED”) products, including its CanGaroo®, CanGaroo® RM, EluPro™ and CIED envelope products, including next generation CIED envelope products (collectively the “CIED Business”). The assets of the CIED Business constituted substantially all of the assets previously held in Elutia’s Device Protection segment. The CIED Buyers only assumed certain liabilities related to performance of the contracts transferred in the APA. The APA provided for an aggregate purchase price, subject to certain adjustments pursuant to the terms of the APA, of up to $88.0 million in cash, with $80.4 million (which includes an inventory adjustment of $0.4 million) that was paid in cash to Elutia at the closing of the transactions or shortly thereafter, and $8.0 million that was deposited at the closing of the transactions in escrow with a bank for twelve months, which is subject to potential reduction in the event of certain post-closing breaches of representations and warranties within the APA by the Company. The Company recognized a gain, net of tax effect and divestiture costs, of $76.1 million on the sale of the CIED Business during the fourth quarter of 2025. Such gain included the recognition of the $8.0 million in escrow as a divestiture proceeds receivable on the accompanying balance sheet as of March 31, 2026.  
​
The sale of the CIED Business represented a strategic shift that has a major effect on the Company’s operations and financial results. Consequently, the Company met the held-for-sale criteria of Accounting Standards Codification 
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(“ASC”) 205-20, Discontinued Operations. Accordingly, this transaction is accounted for as Discontinued Operations for all periods presented in accordance with ASC 205-20, Discontinued Operations. Unless indicated otherwise, the information in the notes to the consolidated financial statements relates to continuing operations. See Note 4 for further discussion of the divestiture of the CIED Business.
​
On November 8, 2023, the Company completed the sale of substantially all of the assets relating to its Orthobiologics segment (the “Orthobiologics Business”) to Berkeley Biologics, LLC (“Berkeley”). The Orthobiologics Business was comprised of assets relating to researching, developing, administering, insuring, operating, commercializing, manufacturing, selling and marketing the Company’s Orthobiologics products, and the business of contract manufacturing of particulate bone, precision milled bone, cellular bone matrix, acellular dermis, soft tissue and other products. The assets sold represent the entirety of the Company’s Orthobiologics segment. In the sale, the Company received approximately $14.6 million, and the Company may earn up to an additional $20.0 million, in the aggregate, in the form of earn-out payments. The earn-out payments are equal to 10% of the actual revenue earned by Berkeley in each of the five years after the closing of the sale from sales of specified Orthobiologics products under the purchase agreement (including improvements, modifications, derivatives and enhancements related to those products). There were no earn-out payments earned or paid in the three months ended March 31, 2026 or 2025. In the purchase agreement, the Company has retained the liabilities arising out of the VBM and FiberCel matters, as described in Note 17, both of which products were part of the Orthobiologics Business. The Company recognized a gain of $6.0 million on the sale of the Orthobiologics Business in the fourth quarter of 2023 and an additional gain of $0.2 million in the second quarter of 2024 from an adjustment payment related to the final working capital received by Berkeley at the sale date. Additionally, the purchase agreement provided for a customary indemnity holdback in the amount of $1.5 million to be retained by Berkeley for 24 months after closing of the transaction. In March 2026, the indemnity holdback was resolved with Berkeley remitting $0.4 million to Elutia. Such amount was recognized as additional gain in the first quarter of 2026 within income (loss) from discontinued operations in the accompanying condensed consolidated financial statements. Should the Company receive incremental proceeds in the future through an earn-out payment, an additional gain will be recorded upon the receipt of such amounts. 
​
Since inception, the Company has financed its operations primarily through amounts borrowed under its credit facilities, proceeds from its initial public offering (“IPO”), sales of its products and more recently, the sale of its Orthobiologics and CIED Businesses and proceeds from follow-on offerings and private placements of its common stock and warrants to purchase its common stock. The Company’s historical cash outflows have primarily been associated with manufacturing and administrative costs, sales and marketing, research and development, clinical activity, purchase of property and equipment used in its production activities, litigation defense and settlement costs and investing in its commercial infrastructure.  For the three months ended March 31, 2026, the Company incurred a loss from continuing operations of $7.9 million, and as of March 31, 2026, the Company had an accumulated deficit of $183.7 million. In addition, during the three months ended March 31, 2026, the Company used $7.8 million of cash in operating activities. The Company expects to incur operating losses and negative cash flows from operations for the foreseeable future, as the Company advances its development and commercialization of NXT-41 and NXT-41x. Because of the numerous risks and uncertainties associated with the Company’s development and commercialization efforts, the Company is unable to predict when it will become profitable, and it may never become profitable. The future viability of the Company is dependent on its ability to generate cash flows from current or future product sales and/or raise additional capital to finance its operations. The Company may seek to raise capital through the issuance of common stock or debt such as the offerings described in Note 9 or pursue asset sales or other transactions, such as the sale of the CIED and Orthobiologics Businesses described above.  However, such transactions may not be successful, and we may not be able to raise additional equity, refinance our debt instruments, sell assets or obtain waivers or amendments to our obligations on acceptable terms, or at all. 
​
In accordance with Accounting Standards Update (“ASU”) 2014-15, Disclosure of Uncertainties about an Entity’s Ability to Continue as a Going Concern (Subtopic 205-40), the Company has evaluated whether there are conditions and events, considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as a going concern within one year after the date that the consolidated financial statements are issued. The Company believes that its existing cash and cash equivalents as of March 31, 2026 will be sufficient to fund its operating expenses and capital expenditure requirements through at least one year after the issuance date of the consolidated financial statements. If the Company is unable to obtain sufficient funding when needed and/or on acceptable terms, the Company may be required to significantly curtail, delay or discontinue its research and development programs, the manufacture of clinical and 
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commercial supplies, product portfolio expansion, commercialization efforts and/or commercial operations, which could adversely affect its business prospects, or the Company may be unable to continue operations.
​
Reclassifications
The Company has determined that its operating and reportable segments are consistent with its major product groupings which in prior periods included Device Protection, Women’s Health and Cardiovascular. Segment results for the three months ended March 31, 2025, have been recast to conform to the new segment presentation, which now excludes Device Protection due to its divestiture noted above. Refer to the Segment Information in Note 12. Additionally, certain prior period amounts have been reclassified to conform to current period presentation. 
Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Estimates and assumptions relating to inventories, receivables, long-lived assets, the valuation of stock-based awards, the valuation of the revenue interest obligation, the valuation of the warrant liability, the contingent liabilities for legal proceedings and deferred income taxes are made at the end of each financial reporting period by management. Management continually re-evaluates its estimates, judgments and assumptions, and management's evaluation could change. Actual results could differ from those estimates.
Net Income (Loss) per Share 
Our common stock has a dual class structure, consisting of Class A common stock, $0.001 par value per share (the “Class A common stock”) and Class B common stock, $0.001 par value per share (the “Class B common stock”). Other than voting rights, the Class B common stock has the same rights as the Class A common stock, and therefore, both are treated as the same class of stock for purposes of the earnings per share calculation. The Company is also authorized to issue up to 10,000,000 shares of preferred stock with a par value of $.001. No shares of preferred stock have been issued or are outstanding as of March 31, 2026 and December 31, 2025. During the year ended December 31, 2025, all outstanding shares of Class B common stock were converted to Class A common stock.  
Basic net income (loss) per share is computed by dividing net loss available to each class of shares by the weighted-average number of shares of common stock and participating securities outstanding during the period. Participating securities include common and prefunded warrants. For purposes of the diluted net income (loss) per share calculation, stock options, restricted stock units (“RSUs”) and warrants are considered to be common stock equivalents. In applying the two-class method, the Company has elected an accounting policy to determine whether undistributed earnings are allocated to participating securities by analogy to the ‘control number’ concept in ASC 260. Accordingly, the Company evaluates income (loss) from continuing operations to determine whether participating securities are allocated earnings. Participating securities are not allocated losses as they are not contractually obligated to share in losses. This policy is applied consistently from period to period. See Note 11 for further discussion of net income (loss) per share attributable to common stockholders.
Fair Value of Financial Instruments
Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. To increase the comparability of fair value measures, the following hierarchy prioritizes the inputs to valuation methodologies used to measure fair value:
Level 1 - Valuations based on quoted prices for identical assets and liabilities in active markets.
Level 2 - Valuations based on observable inputs other than quoted prices included in Level 1, such as quoted prices for similar assets and liabilities in active markets, quoted prices for identical or similar assets and liabilities in markets that are not active, or other inputs that are observable or can be corroborated by observable market data.
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[bookmark: Tc_y-Vi1LcXvEOmxXCUJFooGQ_3_0][bookmark: Tc_JMnW5L_5Vky4JLzF5Yaykg_2_2][bookmark: Tc_JE-ncf732k6YXMc4P5NT-A_2_0][bookmark: Tc_ssPYDQlNmk-bD4qeCZXVEg_1_2][bookmark: Tc_2yoqSTytek6kANvF_BePow_1_0][bookmark: _5459c0c6_804a_4bf5_a997_2c06132fe83f]Level 3 - Valuations based on unobservable inputs reflecting the Company’s own assumptions, consistent with reasonably available assumptions made by other market participants. These valuations require significant judgment.
The estimated fair value of financial instruments disclosed in the financial statements has been determined by using available market information and appropriate valuation methodologies. The carrying value of all current assets and current liabilities approximates fair value because of their short-term nature.
Cash and Cash Equivalents
The Company maintains its cash and cash equivalent balances at banks and financial institutions. The balances are insured up to the legal limit. The Company maintains cash and cash equivalent balances that may, at times, exceed this insured limit. The Company considers cash on hand, demand deposits in a bank, money market funds, and all highly liquid investments with an original maturity of 90 days or less to be cash and cash equivalents. 
​
Accounts Receivable and Allowances
Accounts receivable in the accompanying balance sheets are presented net of allowances for credit losses. The Company grants credit to customers in the normal course of business, but generally does not require collateral or any other security to support its receivables.
The Company evaluates the collectability of accounts receivable based on a combination of factors. In circumstances where a specific customer is unable to meet its financial obligations to the Company, a provision to the allowance for doubtful accounts is recorded to reduce the net recognized receivable to the amount that is reasonably expected to be collected. For all other customers, a provision to the allowance for credit losses is recorded based on factors including the length of time the receivables are past due, the current business environment and the Company’s historical experience. Provisions to the allowance for doubtful accounts are recorded to general and administrative expenses. Account balances are charged off against the allowance when it is probable that the receivable will not be recovered. 
Inventory
Inventory, consisting of primarily purchased materials, is stated at the lower of cost or net realizable value, with cost determined generally using the average cost method. At each balance sheet date, the Company also evaluates inventory for excess quantities, obsolescence or shelf-life expiration. This evaluation includes an analysis of the Company’s current and future strategic plans, historical sales levels by product, projections of future demand, the risk of technological or competitive obsolescence for products, general market conditions and a review of the shelf-life expiration dates for products. To the extent that management determines there is excess or obsolete inventory or quantities with a shelf life that is too near its expiration for the Company to reasonably expect that it can sell those products prior to their expiration, the Company adjusts the carrying value to the estimated net realizable value.
Property and Equipment
Property and equipment are stated at cost less accumulated depreciation. Depreciation is computed on the straight-line method over the following estimated useful lives of the assets:
​
	​

	​

	​


	Processing and research equipment
	  ​ ​ ​
	5 to 10 years

	Office equipment and furniture
	 
	3 to 5 years

	Computer hardware and software
	 
	3 years


​
Leasehold improvements are amortized on the straight-line method over the shorter of the lease term or the estimated useful life of the asset. Repairs and maintenance costs are expensed as incurred.
​
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Leases
In February 2016, the Financial Accounting Standards Board (“FASB”) issued ASU No 2016-02, Leases to increase the transparency and comparability about leases among entities. ASU 2016-02 and certain additional ASUs are now codified as ASC 842, Leases. ASC 842 supersedes the lease accounting guidance in ASC 840 and requires lessees to recognize a lease liability and a corresponding lease asset for virtually all lease contracts. The Company determines if an arrangement contains a lease at inception. Right-of-use (“ROU”) assets represent the Company’s right to use an underlying asset for the lease term and lease liabilities represent the Company’s obligation to make lease payments arising from that lease. For leases with a term of greater than 12 months, ROU assets and liabilities are recognized at the lease commencement date based on the estimated present value of lease payments over the lease term. The lease term includes the option to extend the lease when it is reasonably certain the Company will exercise that option. When available, the Company uses the rate implicit in the lease to discount lease payments to present value. In the case that the implicit rate is not available, the Company uses its incremental borrowing rate based on information available at the lease commencement date, including publicly available data for instruments with similar characteristics, to determine the present value of lease payments. The Company combines lease and non-lease elements for office leases.
Long-Lived Assets
Purchased intangible assets with finite lives are carried at acquired fair value, less accumulated amortization. Amortization is computed over the estimated useful lives of the respective assets.
The Company periodically evaluates the period of depreciation or amortization for long-lived assets to determine whether current circumstances warrant revised estimates of useful lives. The Company reviews its property and equipment and intangible assets for impairment whenever events or changes in circumstances indicate the carrying value of an asset may not be recoverable. Impairment exists when the carrying value of the company’s asset exceeds the related estimated undiscounted future cash flows expected to be derived from the asset. If impairment exists, the carrying value of that asset is adjusted to its fair value. A discounted cash flow analysis is used to estimate an asset’s fair value, using assumptions that market participants would apply. The results of impairment tests are subject to management’s estimates and assumptions of projected cash flows and operating results. Changes in assumptions or market conditions could result in a change in estimated future cash flows and could result in a lower fair value and therefore an impairment, which could impact reported results. There were no impairment losses for the three months ended March 31, 2026 or 2025.
Warrant Liability
The Company accounts for its warrants in accordance with ASC 815, Derivatives and Hedging – Contracts in Entity's Own Equity, as either liabilities or as equity instruments depending on the specific terms of the warrant agreement. The warrants issued in connection with the September 2023 private placement, June 2024 registered direct offering and 2025 registered direct offering (see Note 8) are classified as liabilities and are recorded at fair value. The warrants are subject to re-measurement at each settlement date and at each balance sheet date and any change in fair value is recognized in Loss (gain) loss on revaluation of warrant liability in the condensed consolidated statements of operations. 
Revenue Recognition
The Company’s revenue is generated from contracts with customers in accordance with ASC 606. The core principle of ASC 606 is that the Company recognizes revenue to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the Company expects to be entitled in exchange for those goods or services. The ASC 606 revenue recognition model consists of the following five steps: (1) identify the contracts with a customer, (2) identify the performance obligations in the contract, (3) determine the transaction price, (4) allocate the transaction price to the performance obligations in the contract and (5) recognize revenue when (or as) the entity satisfies a performance obligation.
As noted above, the Company enters into contracts to primarily sell and distribute products to healthcare providers. Revenue is recognized when the Company has met its performance obligations pursuant to its contracts with its customers in an amount that the Company expects to be entitled to in exchange for the transfer of control of the products 
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to the Company’s customers. For all product sales, the Company has no further performance obligations and revenue is recognized at the point control transfers which occurs either when: i) the product is shipped via common carrier; or ii) the product is delivered to the customer or distributor, in accordance with the terms of the agreement.
A portion of the Company’s product revenue is generated from consigned inventory maintained at hospitals and from inventory physically held by distributors and direct sales agents. For these types of product sales, the Company retains control until the product has been used or implanted, at which time revenue is recognized.
The Company elected to account for shipping and handling activities as a fulfillment cost rather than a separate performance obligation. Amounts billed to customers for shipping and handling are included as part of the transaction price and recognized as revenue when control of the underlying products is transferred to the customer. The related shipping and freight charges incurred by the Company are included in sales and marketing costs.  
Contracts with customers state the final terms of the sale, including the description, quantity, and price of each implant distributed. The payment terms and conditions in the Company’s contracts vary; however, as a common business practice, payment terms are typically due in full within 30 to 60 days of delivery. The Company, at times, extends volume discounts to customers.
The Company permits returns of its products in accordance with the terms of contractual agreements with customers. Allowances for returns are provided based upon analysis of the Company’s historical patterns of returns matched against the revenues from which they originated. The Company records estimated returns as a reduction of revenue in the same period revenue is recognized. 
Stock-Based Compensation Plans
The Company accounts for its stock-based compensation plans in accordance with FASB Accounting Standards Codification (“ASC”) 718, Accounting for Stock Compensation. ASC 718 requires the measurement and recognition of compensation expense for all stock-based awards made to employees and directors, including employee stock options and restricted stock units. Stock-based compensation cost is measured at the grant date, based on the calculated fair value of the award, and is recognized as an expense on a straight-line basis over the requisite service period of the entire award.
Research and Development Costs
Research and development costs, which include mainly salaries, outside services and supplies, are expensed as incurred.
Concentration of Credit Risk
Financial instruments that potentially subject the Company to significant concentrations of credit risk consist primarily of cash. The Company’s cash balances with individual institutions may at times exceed the federally insured limits. 
For the three months ended March 31, 2026, there was one customer that represented 14% of the Company’s accounts receivable, and during the year ended December 31, 2025, there was one customer that represented 13% of the Company’s accounts receivable. 
​
Comprehensive Income (Loss)
Comprehensive income (loss) comprises net income (loss) and other changes in equity that are excluded from net income (loss). For the three months ended March 31, 2026 and 2025, the Company’s net loss equaled its comprehensive loss and accordingly, no additional disclosure is presented.
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Income Taxes
The Company uses the asset and liability method of accounting for income taxes. Deferred income taxes are recorded to reflect the tax consequences on future years for differences between the tax basis of assets and liabilities and their financial reporting amounts at each year-end based on enacted tax laws and statutory tax rates applicable to the periods in which the differences are expected to affect taxable income. Valuation allowances are established when necessary to reduce deferred tax assets to amounts that are more likely than not to be realized.
The Company is subject to income taxes in the federal and state jurisdictions. Tax regulations within each jurisdiction are subject to the interpretation of the related tax laws and regulations and require significant judgment to apply. In accordance with the authoritative guidance on accounting for uncertainty in income taxes, the Company recognizes tax liabilities for uncertain tax positions when it is more likely than not that a tax position will not be sustained upon examination and settlement with various taxing authorities. Liabilities for uncertain tax positions are measured based upon the largest amount of benefit that is more likely than not (greater than 50%) of being realized upon settlement. The Company’s policy is to recognize interest and/or penalties related to income tax matters in income tax expense.
​
Note 3. Recently Issued Accounting Standards
In November 2024, the FASB issued ASU 2024-03, Income Statement—Reporting Comprehensive Income—Expense Disaggregation Disclosures (Topic 220-40). This update assesses the disaggregation of income statement expense which requires more detailed information about specified categories of expenses included in certain expense captions presented on the face of the income statement. The amendments are effective for annual reporting periods beginning after December 15, 2026, and interim reporting periods beginning after December 15, 2027. Early adoption is permitted. The amendments may be applied either (1) prospectively to financial statements issued for reporting periods after the effective date of this ASU or (2) retrospectively to all prior periods presented in the financial statements. The Company is currently evaluating any new disclosures that may be required upon adoption of ASU 2024-03.
[bookmark: Tc_fZjRtT2Uz0ulmRe1mEz9EA_9_2][bookmark: Tc_3Sjbiiywo0C_A1qlxWwE0Q_9_0][bookmark: Tc_rLVkZri7AUOrXxGeiBitmA_8_0][bookmark: Tc_WyAFXDcKFEK9MyK8wWhCuA_7_0][bookmark: Tc_FHAjCHJfCkKoy4S2Jy-h9A_6_0][bookmark: Tc_1LpGTTWlZUmdIIaaPILwgg_5_0][bookmark: Tc_tsAD_IB2zEuo7N_nVy2QIA_4_0][bookmark: Tc_5Pe3xt1ltEOYJ2UJjuK8rQ_3_0][bookmark: Tc_0Mz1zM-1sUyxl-gZgMkZlQ_2_0][bookmark: Tc_1z93v7GqFEudzJejQbKSSw_1_2][bookmark: Tc_etkGKc_J_0CmeqkrQrbVSw_1_0][bookmark: _71ba45c6_1098_4990_81ec_32eacf0b7ae6]Note 4. Divestiture of CIED Business
As described in Note 2, on October 1, 2025, the Company completed the sale of its CIED Business. Accordingly,  the CIED Business is reported as discontinued operations in accordance with ASC 205-20 - Discontinued Operations and the amounts for the three months ended March 31, 2025 have been recast to conform to this discontinued operations presentation.
​
In accordance with ASC 205-20, only expenses specifically identifiable and related to a business to be disposed are presented in discontinued operations. Additionally, since the repayment of the Company’s SWK Loan Facility (see Note 7) was deemed to be contractually required as part of the CIED Business sale, interest expense on the repaid SWK Loan Facility is also classified within discontinued operations. The following table shows the financial results of the discontinued operations for the three months ended March 31, 2025: 
​
	​

	​

	​

	​


	Net sales
	​
	$
	3,079

	Cost of goods sold
	​
	 
	1,998

	Gross profit
	​
	 
	1,081

	Sales and marketing
	​
	 
	2,042

	General and administrative
	​
	 
	150

	Research and development
	​
	 
	34

	Total operating expenses
	​
	​
	2,226

	Interest expense
	​
	​
	901

	Net loss
	​
	$
	(2,046)


​
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[bookmark: Tc_j6WXLY0A2kCA_cGPCZyDLQ_10_0][bookmark: Tc_03DMMdA15EKVakNwh9ffsg_9_0][bookmark: Tc_na-Am51FiU-vMD8Ryj6hnw_7_0][bookmark: Tc_AhMPvsSapEe4DCtN6kerWw_6_0][bookmark: Tc_P9whPs_DL0aWNevwQiD3zg_5_0][bookmark: Tc_lC_O7YaDhk6YwEBrrSPMsg_4_0][bookmark: Tc_3qqUhhxj7kqUB2Siq3RBsQ_3_0][bookmark: Tc_4nDvB3iRWkW6frqem7S_iQ_2_2][bookmark: Tc_Fvd6uFBxDEiBMrhnBuD7Qg_2_0][bookmark: Tc_LQAJlvgafEGNn5vtK9POcA_1_0]Total operating and investing cash flows of discontinued operations for the three months ended March 31, 2025 are comprised of the following:
​
	​

	​

	​

	​


	Significant operating non-cash reconciliation items
	​
	 
	  ​

	Depreciation and amortization
	​
	$
	594

	Stock-based compensation
	​
	​
	123

	Changes in operating assets and liabilities:
	​
	​
	​

	Inventory
	​
	​
	(206)

	Prepaid expenses and other
	​
	​
	83

	Other liabilities
	​
	​
	(74)

	​
	​
	​
	​

	Significant investing items
	​
	​
	​

	Expenditures for property and equipment
	​
	​
	(7)


​
See Note 2 for discussion of the financial results of discontinued operations recognized for the three months ended March 31, 2026 which relates to the Company’s sale of its Orthobiologics Business. 
​
​
Note 5. Stock-Based Compensation
In 2015, the Company established the Elutia Inc. 2015 Stock Option/Stock Issuance Plan, as amended (the “2015 Plan”) which provided for the granting of incentive and non-qualified stock options to employees, directors and consultants of the Company. On October 7, 2020, in connection with the Company’s initial public offering (“IPO”), the Company adopted the Elutia Inc. 2020 Incentive Award Plan, and on June 8, 2023, the Company’s stockholders approved the amendment and restatement of that plan (as amended and restated, the “2020 Plan”), which authorizes the grant of incentive and non-qualified stock options, restricted stock, restricted stock units and stock appreciation rights to employees, directors and consultants.  Shares of Class A common stock totaling 1,636,000 were initially reserved for issuance pursuant to the 2020 Plan, and in June 2023, the number of shares of Class A common stock reserved for issuance under the 2020 Plan was increased by 2,000,000 shares.  In addition, the shares reserved for issuance under the 2020 Plan also include shares reserved but not issued under the 2015 Plan as well as an annual increase as set forth in the 2020 Plan. As of March 31, 2026, the Company had 810,198 shares of Class A common stock available for issuance under the 2020 Plan.
In March 2026, the Company established the Elutia Inc. 2026 Inducement Award Plan (the “2026 Inducement Plan”) to attract, retain and motivate persons who are expected to make important contributions to the Company. Shares of Class A common stock totaling 2,000,000 are reserved for issuance pursuant to the 2026 Inducement Plan.
Stock Options
The Company’s policy is to grant stock options at an exercise price equal to 100% of the market value of a share of Class A common stock at closing on the date of the grant. The Company’s stock options generally have contractual terms of ten years and vest over a four-year period from the date of grant. 
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	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	​
	​
	​
	Weighted-
	​
	​
	​

	​
	​
	​
	​
	​
	​
	​
	Average
	​
	​

	​
	​
	​
	​
	Weighted-
	​
	Remaining
	​
	Aggregate 

	​
	​
	​
	​
	Average
	​
	Contractual
	​
	Intrinsic 

	​
	  ​ ​ ​
	​
	  ​ ​ ​
	Exercise
	  ​ ​ ​
	Term
	  ​ ​ ​
	Value

	​
	​
	Number of Shares
	​
	Price
	​
	(years)
	​
	(in thousands)

	Outstanding, December 31, 2025
	​
	3,297,941
	​
	$
	4.75
	​
	​
	7.1
	 
	$
	-

	Granted 
	​
	3,039,000
	​
	$
	0.75
	​
	​
	​
	​
	​
	​

	Exercised 
	​
	(1,875)
	​
	$
	0.69
	​
	​
	​
	​
	​
	​

	Forfeited 
	​
	(109,897)
	​
	$
	4.44
	​
	​
	​
	​
	​
	​

	Outstanding, March 31, 2026
	​
	6,225,169
	​
	$
	2.81
	​
	​
	8.4
	​
	$
	945

	Vested and exercisable, March 31, 2026
	​
	2,299,401
	​
	$
	5.18
	​
	​
	6.7
	​
	$
	37


​
As of March 31, 2026, there was approximately $2.9 million of total unrecognized compensation expense related to unvested stock options. These costs are expected to be recognized over a weighted-average period of 2.7 years.  
The Company uses the Black-Scholes model to value its stock option grants that vest based on the passage of time or the achievement of certain performance criteria and expenses the related compensation cost using the straight-line method over the vesting period. The fair value of stock options is determined on the grant date using assumptions for the estimated fair value of the underlying common stock, expected term, expected volatility, dividend yield, and the risk-free interest rate. The Company uses the simplified method for estimating the expected term used to determine the fair value of options. The expected volatility of the Class A common stock is based on the Company’s historical stock data. The Company uses a zero-dividend yield assumption as the Company has not paid dividends since inception nor does it anticipate paying dividends in the future. The risk-free interest rate approximates recent U.S. Treasury note auction results with a similar life to that of the option. The period expense is then determined based on the valuation of the options and is recognized on a straight-line basis over the requisite service period for the entire award.
The following weighted-average assumptions were used to determine the fair value of time-based options granted during the three months ended March 31, 2026:
​
	​

	​

	​


	Expected term (years) 
	​
	6.0

	Risk-free interest rate 
	​
	3.8

	Volatility factor 
	​
	105.5

	Dividend yield 
	​
	—


​
There were no options granted during the three months ended March 31, 2025.
​
The Company has also granted stock options that vest upon the achievement of certain share price thresholds for twenty consecutive days of trading at each respective threshold. For these stock options, the Company accounted for the awards as market condition awards and used an option pricing model, the Monte Carlo model, to determine the fair value of the respective equity instruments and an expense recognition term of approximately three years. As of March 31, 2026, there were a total of 345,011 stock options outstanding that are market condition stock option awards. 
​
Restricted Stock Units
Restricted stock units (“RSUs”) represent rights to receive common shares at a future date. There is no exercise price, and no monetary payment is required for receipt of restricted stock units or the shares issued in settlement of the award.
17
Table of Contents
[bookmark: Tc_FNCmFURm4kabVluGvCdiwQ_8_5][bookmark: Tc_eZjc89VKcUqiYk6cp55bIQ_8_2][bookmark: Tc_sn16pgg9DUKnAsHohrzsog_8_0][bookmark: Tc_kkZ8Q0zDuEuFrhHQQLZL7Q_7_3][bookmark: Tc_JfKdZsfwgEaMoy-isLzyew_7_0][bookmark: Tc_G-791rbXskah7aC0gGW9fg_6_0][bookmark: Tc_zvwWxMUpok-Dmei7_TYSTw_5_0][bookmark: Tc_25aAsNBwGUyzEogT4Vpvdg_4_5][bookmark: Tc_ywdVDD3reEWq5TFpT8o4xw_4_2][bookmark: Tc_zF7xQAPyKUuZf8j1KEza_w_4_0][bookmark: Tc_PT9nHXIio0KT6JUh8FR3bg_3_5][bookmark: Tc_ud91b6sZ20ePMBpKgPtmzg_3_2][bookmark: Tc_VV0TqRN9b0OXVn6qOeEqAA_2_2][bookmark: Tc_tKrKGdAiuUiAUq0N2lZNMg_1_2][bookmark: _ef8a8100_db7c_49a1_9e47_3b29dc6b9467][bookmark: Tc_pnox9LzVKU6iW4YDtZD2uw_9_4][bookmark: Tc_CmSdSw7_P0-ygGfopRpPnA_9_0][bookmark: Tc_vnaX4HNCdUGsMCbiN4Fnqg_8_4][bookmark: Tc_m-dEwyCaRE6SRO2PsnF2vA_8_0][bookmark: Tc_HH2HMDqt1UqNgFbJLQ0Tmw_7_4][bookmark: Tc_DVOdJu2WVUe0xhD04YOI6w_7_0][bookmark: Tc_VNu_5xyKNUS3a_BwxzsOsg_6_4][bookmark: Tc_EhChh3YC_k-djYyHTglgVA_6_0][bookmark: Tc_e95c5rqHzEeTPiWC1MEgsw_5_4][bookmark: Tc_z0DeL3QWm0KHXT9Q2WnD6Q_5_0][bookmark: Tc_bbjuvrh78UKOnG0nGL-rvg_4_4][bookmark: Tc_ZH_cN7mONEiQKSENp9PV8g_4_2][bookmark: Tc_0E8LX-DnmUCdk06whBL6Lg_3_4][bookmark: Tc_YYZ6njzal0qdnGsfeA6y-w_3_2][bookmark: Tc_XbgBMSuxYUqcYdVgI18kaA_2_4][bookmark: Tc_hJzklwjf7Eu94AaJiEeuiQ_1_4]A summary of the RSU activity under the Company’s 2020 Plan for the three months ended March 31, 2026 is as follows:
​
	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	​
	  ​ ​ ​
	Weighted-

	​
	​
	​
	​
	Average

	​
	​
	Number of Shares
	​
	Grant Date

	​
	​
	Underlying RSUs
	​
	Fair Value

	Unvested, December 31, 2025
	 
	726,805
	​
	$
	3.38

	Granted
	 
	30,000
	​
	$
	1.22

	Vested
	 
	(113,426)
	​
	$
	3.40

	Forfeited
	 
	(749)
	​
	$
	3.61

	Unvested, March 31, 2026
	 
	642,630
	​
	$
	3.28


​
The total fair value of the RSUs granted during the three months ended March 31, 2026 was approximately $0.1 million. For the performance vesting RSUs, the fair value was based on the fair market value of the Company's Class A common stock on the date of grant. The market condition RSUs are valued as described below. The respective fair values are amortized to expense on a straight-line basis over the vesting period of generally three to four years. 
​
As of March 31, 2026, $1.2 million of unrecognized compensation costs related to RSUs is expected to be recognized over a weighted average period of 1.0 years.    
The Company has granted RSUs that vest upon the achievement of certain share price thresholds for twenty consecutive days of trading at each respective threshold. For these RSUs, the Company accounted for the awards as market condition awards and used a Monte Carlo model to determine the fair value of these RSUs as well as the expense recognition term of approximately three years using the graded vesting method. As of March 31, 2026, there were 252,394 RSUs outstanding that were market condition RSU awards. 
​
Employee Stock Purchase Plan
The Company makes shares of its Class A common stock available for purchase under its 2020 Employee Stock Purchase Plan (the “ESPP”). The ESPP provides for separate six-month offering periods that begin in March and September of each year. Under the ESPP, employees may purchase a limited number of shares of Elutia Class A common stock at 85% of the fair market value on either the first day of the offering period or the purchase date, whichever is lower. The ESPP is considered compensatory for purposes of stock-based compensation expense.  The number of shares reserved under the ESPP will automatically increase on the first day of each fiscal year through January 1, 2030, in an amount as set forth in the ESPP. As of March 31, 2026, the total shares of Class A common stock authorized for issuance under the ESPP was 1,554,296, of which 1,142,972 remained available for future issuance. 
Stock-Based Compensation Expense 
Stock-based compensation expense recognized during the three months ended March 31, 2026 and 2025 was comprised of the following (in thousands):
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended

	​
	​
	March 31, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Sales and marketing
	  ​ ​ ​
	$
	43
	​
	$
	66

	General and administrative
	​
	 
	715
	​
	 
	859

	Research and development
	​
	 
	173
	​
	 
	143

	Cost of goods sold
	​
	​
	-
	​
	​
	20

	Total stock-based compensation expense
	​
	$
	931
	​
	$
	1,088


​
​
​
​
Stock-based compensation expense included within discontinued operations totaled $0.1 million for the three months ended March 31, 2025.
​
​
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Inventory as of March 31, 2026 and December 31, 2025 was comprised of the following (in thousands):
​
	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​​
	March 31, 
	​
	December 31, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Raw materials
	​
	$
	373
	​
	$
	239

	Finished goods
	​
	 ​
	2,284
	​
	 ​
	2,378

	Total
	​
	$
	2,657
	​
	$
	2,617


​
​
​
​
​
​
​
Note 7. Long-Term Debt
On August 10, 2022, the Company entered into a senior secured term loan facility with SWK Funding LLC, as agent, and other lenders party thereto for an aggregate principal amount of $25 million, and the Company amended the facility in May 2023, March 2024 and September 2024 (as amended, the “SWK Loan Facility”). On October 1, 2025, in connection with and through the proceeds of the sale of the Company’s CIED Business described in Note 2, Elutia fully repaid the SWK Loan Facility as required by the terms of the loan agreement. The outstanding principal, including the accrued exit fee, and accrued interest recognized as of this date totaled approximately $26.9 million. The total payment by the Company to SWK in full satisfaction of the debt was $27.8 million, yielding a loss on early repayment of debt of $1.3 million (including the write-off of the unamortized debt discount and deferred financing costs of $0.4 million) in the fourth quarter of 2025. The weighted average interest rate on the SWK Loan Facility was 12.7% for the three months ended March 31, 2025. 
​
On August 10, 2022 (the “Closing Date”), the Company issued to SWK Funding LLC a warrant (“SWK Warrant”) to purchase, in the aggregate, up to 187,969 shares of Class A common stock of the Company, $0.001 par value per share at an exercise price of $6.65 per share. The SWK Warrant is immediately exercisable for up to 187,969 shares of Class A common stock from time to time on or after the Closing Date.  The exercise price and number of shares of Class A common stock issuable upon exercise of the SWK Warrant are subject to adjustment in the event of stock dividends, stock splits and certain other events affecting the SWK common stock. Unless earlier exercised or terminated in accordance with its terms, the SWK Warrant will expire on the seventh anniversary of the Closing Date. 
​
Note 8. Revenue Interest Obligation
On May 31, 2017, the Company completed an asset purchase agreement with CorMatrix Cardiovascular, Inc. (“CorMatrix”) and acquired all CorMatrix commercial assets and related intellectual property (the “CorMatrix Acquisition”). As part of the CorMatrix Acquisition, the Company assumed a restructured, long-term royalty obligation (the “Revenue Interest Obligation”) to Ligand Pharmaceuticals Incorporated (“Ligand”) with an estimated present value on the acquisition date of $27.7 million. On January 10, 2024, the Company entered into an amendment to the Revenue Interest Obligation (the “Amended Revenue Interest Obligation”). Pursuant to the Amended Revenue Interest Obligation, subject to annual minimum payments of $4.4 million per year, the terms of the Revenue Interest Obligation require Elutia to pay Ligand 5% of future sales of the products Elutia acquired from CorMatrix, including CanGaroo, ProxiCor, Tyke and VasCure, as well as products substantially similar to those products, such as EluPro. Furthermore, a $5.0 million payment would be due to Ligand if cumulative sales exceed $300 million during the ten-year term of the agreement which expires on May 31, 2027.
In May 2025, Elutia entered into a subscription agreement and further amendment to the Amended Revenue Interest Obligation with Ligand. Through such amendment, $2.2 million in outstanding royalty obligations (royalty obligations for the quarters ended December 31, 2024 and March 31, 2025) owed by Elutia to Ligand under the Amended Revenue Interest Obligation was satisfied by the issuance of 1,105,528 shares of Elutia’s Class A common stock to Ligand in a transaction registered with the Securities and Exchange Commission. An additional cash payment to Ligand of $2.2 million was made in October 2025 in satisfaction of the royalty obligation for the quarters ended June 30, 2025 and September 30, 2025. Moreover, also in October 2025, a further amendment to the Amended Revenue Interest Obligation was executed which eliminated the provision that a $5.0 million milestone payment would be due if cumulative sales exceed $300 million or the assets related to CanGaroo and any substantially similar products undergo a change of control.
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​
The Company records the present value of the estimated total future payments under both the Revenue Interest Obligation and Amended Revenue Interest Obligation as a long-term obligation, with the short-term portion being recorded as described below. At each reporting period, the value of the Revenue Interest Obligation is re-measured based on current estimates of future payments, with changes to be recorded in the condensed consolidated statements of operations using the catch-up method. There was no change to estimated future payments during the three months ended March 31, 2026 and 2025, and thus, no re-measurement gain or loss was recognized. Interest expense related to the Revenue Interest Obligation of approximately $0.1 million and $0.3 million was recorded for the three months ended March 31, 2026 and 2025, respectively.
​
As of March 31, 2026, the short-term portion of the Amended Revenue Interest Obligation which totals $5.5 million is comprised of the annual minimum payments of $4.4 million plus the unpaid $1.1 million quarterly minimum payment related to the fourth quarter of 2025. As of December 31, 2025, the short-term portion of the Amended Revenue Interest Obligation is comprised of the annual minimum payments of $4.4 million.     
 ​
Note 9. Common Stock and Warrants
​
Registered Direct Offering of Common Stock and Warrants 
​
On February 4, 2025, the Company sold, in a registered direct offering (“2025 Registered Offering”), an aggregate of (i) 5,520,000 shares of our Class A common stock and (ii) prefunded warrants (“2025 Prefunded Warrants”) to purchase up to an aggregate of 480,000 shares of Class A Common Stock. The public offering price for each share of Class A Common Stock was $2.50, and the public offering price for each 2025 Prefunded Warrant was $2.499, for aggregate gross proceeds of approximately $15.0 million, before deducting offering expenses. The 2025 Prefunded Warrants have an exercise price of $0.001 per share of Class A Common Stock, are exercisable immediately and will expire when exercised in full. The Company incurred transaction fees, including commissions and legal fees, of approximately $1.3 million in connection with the 2025 Registered Offering, of which $1.2 million were allocated to the issuance of the common stock.
​
On June 16, 2024, the Company sold, in a registered direct offering (“2024 Registered Offering”), an aggregate of (i) 3,175,000 shares of the Company’s Class A common stock and (ii) prefunded warrants (“2024 Prefunded Warrants”) to purchase up to an aggregate of 725,000 shares of Class A Common Stock. The public offering price for each share of Class A Common Stock was $3.40, and the public offering price for each 2024 Prefunded Warrant was $3.399, for aggregate gross proceeds of approximately $13.3 million, before deducting offering expenses. The 2024 Prefunded Warrants have an exercise price of $0.001 per share of Class A Common Stock, are exercisable immediately and will expire when exercised in full. The Company incurred transaction fees, including commissions and legal fees, of approximately $1.4 million in connection with the 2024 Registered Offering, of which $1.1 million were allocated to the issuance of the common stock. 
​
Private Placement of Common Stock and Warrants
​
On September 21, 2023, the Company sold, in a private offering (“Private Offering”) an aggregate of (i) 6,852,811 units (“Common Units”) each comprised of (a) one share of the Company’s Class A common stock and (b) a warrant (“Common Warrant”) to purchase one and one half shares of Class A Common Stock, and (ii) 503,058 units (the “Prefunded Units”), each comprised of (a) a prefunded warrant (“2023 Prefunded Warrant”) to purchase one share of Class A Common Stock, and (b) a Common Warrant. The Common Units were sold at a purchase price of $1.4275 per unit, and the Prefunded Units were sold at a purchase price of $1.4265 per unit, for aggregate gross proceeds of approximately $10.5 million, before deducting offering expenses. Each Common Warrant was exercisable until July 31, 2024, the date which was 30 trading days after the clearance by the FDA of EluPro, at an exercise price per share of $1.4275. As discussed below, all Common Warrants were exercised before they expired. Each 2023 Prefunded Warrant is exercisable at any time at a nominal exercise price per share of $0.001 (with the remainder of the exercise price per share of Class A Common Stock having been prefunded to the Company). The Company incurred transaction fees, including commissions and legal fees, of approximately $1.1 million in connection with the Private Offering, of which $0.4 million were allocated to the issuance of the common stock. 
​
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​
Warrant Liabilities
​
The Company has concluded that the 2025 Prefunded Warrants from the 2025 Registered Offering, the 2024 Prefunded Warrants from the 2024 Registered Offering and the Common Warrants and the 2023 Prefunded Warrants from the Private Offering do not meet the equity contract scope exception under ASC 815-40 as in the event of a (i) fundamental transaction such as a merger and (ii) failure to timely deliver warrant shares upon exercise, certain provisions of which may require the Company to adjust the settlement value in a manner that is not consistent with a fixed-for-fixed option pricing model. As a result, the Company allocated a portion of the gross proceeds from the respective offerings to the related warrants based on their fair values and have recorded such amounts as a Warrant liability in the accompanying consolidated balance sheets as of March 31, 2026 and December 31, 2025. Additionally, the Company allocated a portion of the transaction fees from the 2024 Registered Offering, 2025 Registered Offering and the Private Offering to the respective warrants and recognized the expense within Other expense (income), net. Such expenses totaled $0.1 million for the three months ended March 31, 2025.   
​
As noted above, the last exercise date for the Common Warrants was July 31, 2024. All Common Warrants outstanding were exercised by such date. Certain of these exercises ultimately resulted in their conversion to 2023 Prefunded Warrants. The liability associated with the 2025 Prefunded Warrants, 2024 Prefunded Warrants  and 2023 Prefunded Warrants is recorded as Warrant liability in the accompanying consolidated balance sheet as of March 31, 2026 and December 31, 2025. 
​
A summary of the warrant activity for the three months ended March 31, 2026 is as follows:
​
	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	2023 Prefunded Warrants
	​
	2024 Prefunded Warrants
	​
	2025 Prefunded Warrants

	Outstanding, December 31, 2025
	​
	​
	3,323,326
	​
	725,000
	​
	480,000

	Exercised 
	​
	​
	(1,300,000)
	​
	—
	​
	—

	Outstanding, March 31, 2026
	​
	​
	2,023,326
	​
	725,000
	​
	480,000


​
The valuation of the warrants is adjusted to fair value at each subsequent balance sheet date until the warrants are settled. The following table provides a rollforward of the aggregate fair value of the warrant liability for the three months ended March 31, 2026 (in thousands):
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	2023 Prefunded Warrants
	​
	​
	2024 Prefunded Warrants
	​
	2025 Prefunded Warrants
	​
	​
	Total Offering Warrants

	Warrant liability, December 31, 2025
	​
	$
	2,292
	​
	$
	500
	$
	332
	​
	$
	3,124

	Loss on revaluation of warrant liability
	​
	​
	1,221
	​
	​
	261
	​
	173
	​
	​
	1,655

	Exercised 
	​
	​
	(1,390)
	​
	​
	-
	​
	-
	​
	​
	(1,390)

	Warrant liability, March 31, 2026
	​
	$
	2,123
	​
	$
	761
	$
	505
	​
	$
	3,389


​
The Company has used the price of its Class A Common Stock to estimate the fair value of the 2025 Prefunded Warrants, 2024 Prefunded Warrants and 2023 Prefunded Warrants at each measurement date. The price of the Company’s Class A Common Stock approximates fair value of the 2025 Prefunded Warrants, 2024 Prefunded Warrants and 2023 Prefunded Warrants due to the exercise price per share of $0.001. As such warrants utilize quoted prices for the Company’s Class A common stock (similar assets in the active market), their fair valuation is deemed to be “Level 2” within the fair value hierarchy. The fair value adjustments have been recorded as Loss (gain) on revaluation of warrant liability in the accompanying condensed consolidated statements of operations.
​
​
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[bookmark: Narr_vQueVNO7rUWvDSXor2cT8Q]Note 10. Commitments and Contingencies
Cook Biotech License and Supply Agreements
In 2017, Elutia entered into a license agreement, as amended, with Cook Biotech (“Cook”), now owned by Evergen, for an exclusive, worldwide license to the porcine tissue for use in the Company’s Cardiovascular, CanGaroo and EluPro products, subject to certain co-exclusive rights retained by Cook. Along with this license agreement, Elutia entered into a supply agreement whereby Cook would be the exclusive supplier to Elutia of licensed porcine tissue. On October 1, 2025, in connection with the sale of the CIED Business described in Note 2, the Company entered into amendments to both the license (the “Amended License Agreement”) and supply agreements such that the Amended License Agreement removed all products divested with the sale of the CIED Business and includes only the Company’s remaining Cardiovascular products. Both agreements expire on December 31, 2028. Under certain limited circumstances, Elutia has the right to manufacture the licensed product and pay Cook a royalty of 3% of sales of the Elutia-manufactured tissue.  No royalties were due or paid to Cook during the three months ended March 31, 2026 or 2025. The Amended License Agreement includes a final license fee payment of  $0.1 million to be paid by the Company in October 2026. The Company, in its sole discretion, can terminate the Amended License Agreement at any time.
Legal Proceedings
From time to time, the Company may be involved in claims and proceedings arising in the course of the Company’s business. The outcome of any such claims or proceedings, regardless of the merits, is inherently uncertain. The Company records accruals for contingencies when it is probable that a liability has been incurred and the amount can be reasonably estimated. Where the available information is only sufficient to establish a range of probable liability, and no point within the range is more likely than any other, the lower end of the range has been used. When a material loss contingency is reasonably possible, but not probable, the Company does not record a liability, but instead discloses the nature of the matter and an estimate of the loss or range of loss, to the extent such estimate can be made. Accruals recorded are adjusted periodically as assessments change or additional information becomes available, and management's judgments may be materially different than the actual outcomes. 
​
FiberCel Litigation
As previously disclosed, in June 2021, the Company announced a voluntary recall of a single lot of FiberCel fiber viable bone matrix. Since September 2021, 110 product liability lawsuits or claims have been filed or asserted against the Company involving FiberCel. As of March 31, 2026, four lawsuits or claims are active, 105 have been settled and there is one case where the statute of limitations to file a lawsuit has expired. Of the 105 cases that have settled, 30 have not yet been fully paid due to one or more scheduled payments being made after March 31, 2026. The unsettled lawsuits allege that the plaintiffs were exposed to and/or contracted tuberculosis and/or suffered substantial symptoms and complications following the implantation of FiberCel during orthopedic fusion operations. Such remaining lawsuits were filed in the Superior Court of Marion County, Indiana and the Court of Common Pleas, Philadelphia County. The Company refers to the aforementioned litigation and claim notices collectively as the “FiberCel Litigation.”
​
Viable Bone Matrix Litigation 
​
As also previously disclosed, in July 2023, the Company announced a voluntary recall of a single lot of a certain viable bone matrix (“VBM”) product and the market withdrawal of all of its VBM products produced after a specified date. Notice of the voluntary recall was issued to centers after the Company learned of post-surgical Mycobacterium tuberculosis (“MTB”) infections in two patients treated with a VBM product from a single donor lot. Prior to release, samples from this specific lot had tested negative for MTB by an independent laboratory using a nucleic acid test that is designed to specifically detect the MTB organism. Based on our discussions with the CDC, the Company believes that a total of 36 patients were treated with product from the single donor lot. Since August 2023, 28 product liability lawsuits or claims have been filed or asserted against the Company involving VBM. As of March 31, 2026, 10 lawsuits or claims are active, 17 have been settled and one case has been dismissed. Of the settled cases, thirteen have been fully paid and four have not yet been paid as of March 31, 2026. Furthermore, there are four potential claims where the statute of limitation to file a lawsuit has expired. The unsettled lawsuits, which have been filed against Elutia and others, allege that 
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the plaintiffs were exposed to and/or contracted tuberculosis and/or suffered substantial symptoms and complications following the implantation of VBM during orthopedic fusion operations. To date, these lawsuits have been filed in California Superior Court, the United States District Court for the Southern District of California, the United States District Court for the Eastern District of Louisiana, the United States District Court for the Western District of Texas, the United States District Court for the Western District of Michigan, the Circuit Court of the State of Oregon and the United States District Court for the Southern District of New York.  The Company refers to all of the aforementioned litigation, or claim notices, collectively as the “VBM Litigation.”
​
Medtronic Litigation
​
In June 2024, the Company filed an action against Medtronic Sofamor Danek USA, Inc. (“Medtronic”) in the Superior Court of the State of Delaware.  The Company’s operative complaint alleges breach of the 2019 Tissue Product Supply Agreement (the “Supply Agreement”) between the Company and Medtronic.  In particular, the complaint alleges that Medtronic did not honor its contractual obligations to defend and indemnify the Company for over 100 lawsuits against the Company alleging claims arising from the use of FiberCel products distributed by Medtronic and that Medtronic concealed and misrepresented an insurance policy potentially applicable to those FiberCel-related lawsuits.  The complaint does not specify the amount of damages owed by Medtronic for these breaches.  On July 31, 2024, Medtronic responded to the complaint by denying Elutia’s claims and asserting a single counterclaim alleging that Elutia breached certain representations and warranties under the Supply Agreement and owes ongoing indemnity obligations to Medtronic.  The counterclaim does not specify the amount of any alleged damages. On September 19, 2025, Medtronic filed a partial motion (“Partial Motion”) to dismiss some of the claims in Elutia’s current complaint.  Elutia filed an opposition to that Partial Motion, and Medtronic filed a reply brief.  The court’s previously set hearing date for the Partial Motion of February 20, 2026 was vacated and has not been rescheduled. The court’s decision on the Partial Motion to dismiss is expected after the hearing.  Discovery is ongoing in the case.  Given the early stages of this matter and the Company’s intention to vigorously defend Medtronic’s counterclaim, we do not consider a loss to be probable or estimable at this time.
​
Tiger Litigation
​
On October 21, 2025, Tiger Aesthetics Medical, LLC (“Tiger”) filed an action against Elutia in the Superior Court of the State of Delaware. Tiger’s original complaint alleged breach of contract and related claims related to the 2023 distribution agreement (the “Tiger Distribution Agreement”) between the Company and Tiger as well as the August 2025 letter of intent (the “Tiger LOI”) for the possible sale by the Company to Tiger of certain assets and rights. The complaint does not specify the amount of any alleged damages. In March 2026, the Superior Court granted Elutia’s motion to dismiss the complaint in part.  On April 15, 2026, Tiger filed an amended complaint asserting three claims relating only to the Tiger LOI.  Elutia has not yet filed a response to the amended complaint.  Given the early stages of this matter and the Company’s intention to vigorously defend against Tiger’s claims, Elutia does not consider a loss to be probable or estimable at this time. Elutia terminated the Tiger Distribution Agreement effective October 25, 2025. Additionally, the Tiger LOI expired on October 25, 2025.  
​
Supplier Litigation
​
In October 2024, a former lab and safety equipment supplier filed a lawsuit in California Superior Court (Contra Costa County) against the Company and two co-defendants.  The complaint alleges breach of contract and related equitable claims based on a 2014 agreement that the supplier claims automatically renewed in 2023 for an 84-month term.  The lawsuit seeks specified damages.  On April 1, 2025, the Company filed an answer denying the allegations in the complaint and asserting affirmative defenses.  The court has set a trial for January 2027. Given the early stages of this matter and the Company’s intention to vigorously defend the case, we do not consider a loss to be probable or estimable at this time. 
​
Contingent Liability for Legal Proceedings
​
FiberCel Litigation 
​
Since August 2022, the Company has engaged in a process to negotiate and attempt to resolve many of the cases in the FiberCel Litigation.  In total, through March 31, 2026, settlement agreements have been reached in 105 of the cases 
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and full or partial settlement payments of $32.2 million have been made by Elutia, with $9.6 million of such total settlement outlays having been paid through insurance proceeds. As of March 31, 2026, the Company has a total liability for FiberCel Litigation of $3.6 million which is recorded within Contingent Liability for Legal Proceedings in the accompanying consolidated balance sheets. Such liability includes $2.7 million for 30 cases in which the settlements have been reached but had not yet been fully paid and $0.9 million for the four cases which have not yet been settled or adjudicated and for which the Company has estimated a probable loss.
​
In order to reasonably estimate the liability for the unsettled FiberCel Litigation cases, the Company, along with outside legal counsel, has assessed a variety of factors, including (i) the extent of the injuries incurred, (ii) recent experience on the settled claims, (iii) settlement offers made to the other parties to the litigation and (iv) any other factors that may have a material effect on the FiberCel Litigation. While the Company believes its estimated liability to be reasonable, the actual loss amounts are highly variable and are dependent upon the relevant facts and case-by-case resolutions. As more information is learned about asserted claims and potential future trends, adjustments may be made to this Contingent Liability for Legal Proceedings as appropriate. Management believes that it is reasonably possible that the Company could incur liabilities in excess of amounts accrued and the ultimate liability could be material to the Company’s financial position, results of operations and cash flows in the period recognized. The Company, however, is unable to estimate the possible loss or range of loss in excess of the amount recognized at this time.
​
VBM Litigation 
​
Since June 2023, the Company has also engaged in a process to negotiate and attempt to resolve many of the cases in the VBM Litigation. In total, through March 31, 2026, settlement agreements have been reached in 17 of the cases and settlement payments of $1.5 million have been made by Elutia, all of which has been paid through insurance proceeds. 
​
As of March 31, 2026, the Company has a total liability for VBM Litigation of $4.4 million which is recorded within Contingent Liability for Legal Proceedings in the accompanying consolidated balance sheets. Such liability includes $1.5 million for four cases in which settlements have been reached but had not yet been paid and the remaining 14 cases, including unasserted claims that the Company believes are probable of assertion, for which an estimation of probable loss is required as of March 31, 2026. The expense related to this estimate was recorded within Litigation costs, net in the accompanying consolidated statement of operations, with the entirety of such expense offset by insurance recoveries received or receivable as further described below. 
​
In order to reasonably estimate the liability for the unsettled VBM Litigation cases and unasserted claims, the Company, along with outside legal counsel, has assessed a variety of factors, including (i) the extent of the injuries incurred, (ii) recent experience on the settled claims, (iii) settlement offers made to the other parties to the litigation and (iv) any other factors that may have a material effect on the VBM Litigation. While the Company believes its estimated liability to be reasonable, the actual loss amounts are highly variable and are dependent upon the relevant facts and case-by-case resolutions. As more information is learned about asserted and unasserted claims and potential future trends, adjustments may be made to this Contingent Liability for Legal Proceedings as appropriate. Management believes that it is reasonably possible that the Company could incur liabilities in excess of amounts accrued and the ultimate liability could be material to the Company’s financial position, results of operations and cash flows in the period recognized. The Company, however, is unable to estimate the possible loss or range of loss in excess of the amount recognized at this time.  
​
Defense costs for both the FiberCel Litigation and VBM Litigation are recognized in the accompanying consolidated statements of operations as incurred, with the entirety of such expense related to the VBM Litigation offset by insurance recoveries received or receivable as further described below. 
​
Receivables of Litigation Costs
​
The Company has purchased insurance coverage that, subject to common contract exclusions, provided coverage for the FiberCel Litigation and VBM Litigation product liability losses as well as legal defense costs. When settlements are reached and/or amounts are recorded in the related Contingent Liability for FiberCel Litigation, the Company calculates amounts due to be reimbursed pursuant to the terms of the coverage and related agreements, and pursuant to other indemnity or contribution claims, in respect of product liability losses and related defense costs. The probable amounts of 
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reimbursement or recovery from this calculation are recorded as receivables. The determination that the recorded receivables are probable of collection is based on the terms of agreements reached in respect of indemnity and contribution claims as well as the advice of the Company’s outside legal counsel. These receivables as of March 31, 2026 totaled $5.3 million and are recorded as Insurance Receivables of Litigation Costs in the accompanying consolidated balance sheets. 
​
As of March 31, 2026, all amounts recorded as Insurance Receivables of Litigation Costs relate to the VBM Litigation, and additional insurance remains available to cover the future cost of the VBM Litigation and related defense costs. Conversely, the Company has no more insurance to cover the cost of the FiberCel Litigation and the related defense costs.
​
As of March 31, 2026 and 2025, the Company was not a party to, or aware of, any legal matters or claims with material financial exposure, except for the FiberCel Litigation, VBM Litigation, and the matters involving Medtronic, Tiger and a former supplier.
​
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​
Net income (loss) per share is computed by dividing net income (loss) by the weighted average number of shares of common stock outstanding during the period. Diluted net income (loss) per share is computed by dividing net income (loss), adjusted for gains on the revaluation of warrant liability (see Note 9), by the weighted average number of shares of common stock outstanding during the period, adjusted for the potential dilutive effect of the Company’s prefunded warrants (see Note 9), outstanding stock options, outstanding RSUs, and shares issuable under the ESPP. The treasury stock method was used to calculate the potential dilutive effect of these common stock equivalents.
​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended 

	(in thousands, except share and per share data)
	​
	March 31, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Numerator:
	 
	​
	  ​
	 
	​
	  ​

	Net loss from continuing operations
	​
	$
	(7,894)
	​
	$
	(1,887)

	Income (loss) from discontinued operations
	​
	​
	425
	​
	​
	(2,046)

	Net loss
	​
	​
	(7,469)
	​
	​
	(3,933)

	Less: dilutive gain on revaluation of warrant liability
	​
	​
	—
	​
	​
	(5,201)

	Net loss for diluted earnings per share
	​
	$
	(7,469)
	​
	$
	(9,134)

	​
	​
	​
	​
	​
	​
	​

	Denominator:
	​
	 
	  ​
	​
	 
	  ​

	Weighted average number of common shares - basic 
	​
	 
	42,998,504
	​
	 
	38,616,207

	Effect of dilutive common and prefunded warrants
	​
	​
	—
	​
	​
	4,296,904

	Weighted average number of common shares - diluted
	​
	 
	42,998,504
	​
	 
	42,913,111

	​
	​
	​
	​
	​
	​
	​

	Net loss from continuing operations per share - basic
	​
	$
	(0.18)
	​
	$
	(0.05)

	Net loss from continuing operations per share - diluted
	​
	$
	(0.18)
	​
	$
	(0.17)

	Net income (loss) from discontinued operations per share - basic 
	​
	$
	0.01
	​
	$
	(0.05)

	Net income (loss) from discontinued operations per share - diluted
	​
	$
	0.01
	​
	$
	(0.05)

	Net loss per share - basic
	​
	$
	(0.17)
	​
	$
	(0.10)

	Net loss per share - diluted
	​
	$
	(0.17)
	​
	$
	(0.21)


​
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​
	​

	​

	​

	​

	​


	​
	​
	Three Months Ended 

	​
	​
	March 31, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Options to purchase common stock
	 
	6,225,169
	​
	3,204,215

	Restricted stock units
	​
	642,630
	​
	1,342,766

	Class A common stock warrants
	​
	187,969
	​
	187,969

	2023 Prefunded Warrants
	​
	2,023,326
	​
	—

	2024 Prefunded Warrants
	​
	725,000
	​
	—

	2025 Prefunded Warrants
	​
	480,000
	​
	480,000

	Total
	 
	10,284,094
	​
	5,214,950


​
​
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With the divestiture of the CIED Business, the Company now operates in two segments. The Company determined its operating and reportable segments to be consistent with its major product groupings – Women’s Health and Cardiovascular. The accounting policies of the segments are the same as those described in the summary of significant accounting policies.
The Chief Operating Decision Maker ("CODM") is the Chief Executive Officer. The CODM evaluates the performance of our segments based upon, among other things, segment net sales and segment gross profit, excluding intangible asset amortization (“segment gross profit”). Segment gross profit is what the CODM uses in evaluating our results of operations and the financial measure that provides insight into our overall performance and financial position. The CODM considers budget-to-actual variances and variances against prior years using segment gross profit when making decisions about allocating resources to the segments. Asset information is not provided as the Company's CODM does not regularly review or utilize detailed asset data to assess segment performance. 
​
For the three months ended March 31, 2026, the Company’s segment gross profit was comprised of the following (in thousands):
	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Women's Health
	​
	​
	Cardiovascular
	​
	​
	Total

	Net sales
	$
	2,089
	​
	$
	1,025
	​
	$
	3,114

	Cost of goods sold, excluding intangible asset amortization
	​
	891
	​
	​
	151
	​
	​
	1,042

	Segment gross profit
	$
	1,198
	​
	$
	874
	​
	$
	2,072


​
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	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Women's Health
	​
	​
	Cardiovascular
	​
	​
	Total

	Net sales
	$
	2,625
	​
	$
	326
	​
	$
	2,951

	Cost of goods sold, excluding intangible asset amortization
	​
	1,173
	​
	​
	127
	​
	​
	1,300

	Segment gross profit
	$
	1,452
	​
	$
	199
	​
	$
	1,651


​
No customer exceeded 10% of the Company’s total net sales for the three months ended March 31, 2026. One customer in the Women’s Health segment, Tiger, represented 32% of total net sales for the three months ended March 31, 2025. The Company distribution agreement with Tiger was terminated effective October 2025. 
​
The following table is a reconciliation of segment gross profit to the consolidated loss before provision for income taxes for the three months ended March 31, 2026 and 2025, (in thousands):
​
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended 

	​
	​
	March 31, 

	​
	  ​ ​ ​
	2026
	​
	2025

	Segment gross profit
	​
	$
	2,072
	​
	$
	1,651

	Adjustments:
	​
	​
	​
	​
	​
	​

	Intangible asset amortization expense
	​
	​
	(270)
	​
	​
	(269)

	Sales and marketing
	​
	​
	(1,480)
	​
	​
	(995)

	General and administrative
	​
	​
	(4,091)
	​
	​
	(3,721)

	Research and development
	​
	​
	(1,973)
	​
	​
	(871)

	Litigation costs, net
	​
	​
	(606)
	​
	​
	(2,572)

	Loss from operations
	 
	​
	(6,348)
	​
	​
	(6,777)

	Interest (income) expense, net
	 
	​
	(108)
	​
	​
	184

	Loss (gain) on revaluation of warrant liability
	​
	​
	1,655
	​
	​
	(5,187)

	Other (income) expense, net
	 
	​
	(71)
	​
	​
	105

	Loss from continuing operations before provision for income taxes
	 
	$
	(7,824)
	​
	$
	(1,879)


​
During the three months ended March 31, 2026 and 2025, the Company did not have any material international product sales, and the Company did not own any long-lived assets outside the United States.
​
​
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[bookmark: Item2ManagementsDiscussionandAnalysisofF][bookmark: _59bbd818_f339_4668_8c9b_81b2b4bffff1]Item 2.             Management’s Discussion and Analysis of Financial Condition and Results of Operations.
The following discussion and analysis should be read in conjunction with our unaudited condensed consolidated financial statements and the related notes included elsewhere in this Quarterly Report, as well as the audited financial statements and the related notes thereto, and the discussion under Part II, Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations” included in our 2025 Annual Report. This discussion contains forward-looking statements reflecting our current expectations, estimates, plans and assumptions concerning events and financial trends that involve risks and may affect our future operating results and financial position. Actual results and the timing of events may differ materially from those contained in these forward-looking statements due to a number of factors, including those discussed in the sections entitled “Forward-Looking Statements” and Part II, Item 1A. “Risk Factors” of this Quarterly Report and in the section entitled “Risk Factor Summary” and in Part I, Item IA. “Risk Factors” of our 2025 Annual Report.
Overview
At Elutia, our mission is to humanize medicine so that patients can thrive without compromise. We develop proprietary drug-eluting biomatrix products for use in surgical reconstruction and related applications.  These products are designed to improve the interaction between implanted medical devices and patients. Our focus is on addressing unmet medical needs and reducing complications associated with surgery, including infection, migration, erosion, implant rejection, and fibrosis. Our operations span research and development through the commercial distribution of biologic matrix products used in plastic and reconstructive surgery.
​
We have applied these capabilities to develop and commercialize products for specific surgical applications. As more fully described below, on October 1, 2025, we divested one such product family through the sale of substantially all of the assets related to our business of developing, commercializing, manufacturing, selling and marketing our cardiac implantable electronic device (“CIED”) products, EluPro™ and CanGaroo®, to Boston Scientific Corporation (“BSC”) and Cardiac Pacemakers Inc (“CPI”) for an aggregate purchase price of up to $88.0 million in cash. EluPro was the first antibiotic-eluting biologic matrix envelope for use with CIEDs. This transaction reflects the technical and commercial value of solutions developed using our biologic matrices and local drug delivery capabilities. 
​
Following the sale of the CIED business, we are focused on advancing our drug-eluting biomatrix (“DEB”) platform. This platform builds on our biologic matrix and local drug delivery capabilities to address complications that lead to poor outcomes in reconstructive procedures and surgical repair. EluPro demonstrated the commercial potential of combining a biologic scaffold with antibiotic drug delivery to reduce device-related complications. We believe the same foundational technology can be applied to reconstructive and soft tissue repair markets where biologic matrix products are widely used, but where outcomes remain suboptimal due to complications such as infection, inflammation, and fibrosis. 
​
The clinical and economic need in the reconstructive and soft tissue repair markets is substantial, reflecting both the volume of reconstructive surgery and the persistence of high complication rates. For example, in implant-based breast reconstruction and complex abdominal wall repair, infection rates approximate 15% to 20%, leading to frequent reoperations and hospital readmissions. Each year, in the United States, there are approximately 163,000 post-mastectomy breast reconstruction procedures, and roughly one in three experiences a serious complication such as infection, capsular contracture, or implant loss. We believe biologic matrices represent an estimated $1.5 billion U.S. market opportunity and account for more than 60% of reconstruction spending, yet meaningful innovation has been limited and significant unmet medical need remains.
​
Our lead development programs comprise NXT-41, a next-generation biologic matrix, and NXT-41x, which builds on the NXT-41 matrix by incorporating local antibiotic delivery. NXT-41 is an advanced biomatrix designed to provide consistent handling and incorporation while enabling scalable manufacturing. In NXT-41x, antibiotics are incorporated into the matrix and released locally over extended periods, offering broad-spectrum antimicrobial protection against common causes of post-surgical infection. 
​
Elutia continues to market and sell its proprietary biologic matrix products, including SimpliDerm®, a human acellular dermal matrix (“hADM”) used in soft tissue reconstruction, and its cardiovascular repair portfolio, comprising 
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ProxiCor, VasCure, and Tyke. SimpliDerm is the primary commercial product in our Women’s Health segment, and the cardiovascular products reside in our Cardiovascular segment. These products are sold directly to healthcare facilities through independent sales agents. 
​
SimpliDerm was historically processed at our former Richmond, California facility, which was included in the divestiture of the Orthobiologics Business in 2023. SimpliDerm is now supplied to Elutia through a long-term supply agreement with Berkeley, the acquiror of our Orthobiologics Business. The porcine SIS-ECM for our Cardiovascular products is supplied by Cook Biotech Incorporated (“Cook”), now owned by Evergen, through a long-term supply agreement. Both Berkeley and Cook are currently our sole sources of supply within the respective product offerings, and we cannot guarantee that an interruption in supply will not occur. 
In March 2025, we signed a lease for 26,598 square feet of production, laboratory and administrative space in Gaithersburg, Maryland, which now serves as our headquarters and primary operations site. This facility supports administrative functions as well as the development of NXT-41 and NXT-41x and, subject to obtaining the necessary FDA marketing authorizations, is expected to support the commercial production of NXT-41x, to the extent marketing authorization is obtained.     
​
Discontinued Operations - Sale of CIED Businesses
On September 8, 2025, we executed an Asset Purchase Agreement (the “APA”) with Boston Scientific Corporation (“BSC”) and Cardiac Pacemakers Inc. (collectively with BSC, the “CIED Buyers”).  On October 1, 2025, at the closing of the transactions contemplated by the APA, the CIED Buyers purchased from Elutia substantially all of the assets related to its business of researching, developing, administering, operating, commercializing, manufacturing, selling and marketing CIED products, including the CanGaroo®, CanGaroo® RM, EluPro™ and CIED envelope products, including next generation CIED envelope products (collectively the “CIED Business”).
​
The APA provided for an aggregate purchase price, subject to certain adjustments pursuant to the terms of the APA, of up to $88 million in cash, with $80.4 million (which included an inventory adjustment of $0.4 million) that was paid in cash to Elutia at closing of the transactions, and $8.0 million that was deposited at the closing of the transactions in escrow for a period of twelve months, which is subject to potential reduction in the event of certain post-closing breaches of representations and warranties within the APA by Elutia. The assets of the CIED Business constituted substantially all of the assets previously held in Elutia’s Device Protection segment. The CIED Buyers only assumed certain liabilities related to performance of the contracts transferred in the APA.
​
As described in Note 2 to the consolidated financial statements, the sale of the CIED Business was accounted for as Discontinued Operations for all periods presented in accordance with Accounting Standards Codification (“ASC”) 205-20, Discontinued Operations. Consequently, the results of operations from the CIED Business are reported as discontinued operations in the consolidated statements of operations for the three months ended March 31, 2025. 
​
Prior to the divestiture, we marketed EluPro and CanGaroo in the United States through our direct sales force, supported by a commercial partner, BSC. As part of the divestiture, the sales organization supporting the CIED business transferred to the CIED Buyers.
​
Payoff and Termination of SWK Loan Facility 
​
On October 1, 2025, in connection with and through the proceeds of the sale of the Company’s CIED Business described in Note 2 to the consolidated financial statements, we fully repaid the SWK Loan Facility as required by the terms of the credit agreement. As of such date, the outstanding principal, including the accrued exit fee, and accrued interest totaled approximately $26.9 million. The total payment by the Company to SWK in full satisfaction of the debt and termination of the credit agreement was $27.8 million.
​
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Discontinued Operations - Sale of Orthobiologics Businesses
On November 8, 2023, we completed the sale of substantially all of the assets relating to our former Orthobiologics Business to Berkeley. The Orthobiologics Business was comprised of assets relating to researching, developing, administering, insuring, operating, commercializing, manufacturing, selling and marketing our Orthobiologics products, and the business of contract manufacturing of particulate bone, precision milled bone, cellular bone matrix, acellular dermis, soft tissue and other products. The assets sold represented the entirety of our Orthobiologics segment. We received approximately $14.6 million, and we may earn up to an additional $20.0 million, in the aggregate, in the form of earn-out payments. The earn-out payments are equal to 10% of the actual revenue earned by Berkeley in each of the five years after the closing of the sale from sales of specified Orthobiologics products under the purchase agreement (including improvements, modifications, derivatives and enhancements related to those products). There have been no earn-out payments made to date.  Pursuant to the purchase agreement, we retained the liabilities arising out of the viable bone matrix (“VBM”) and FiberCel recall matters, as described in Note 17 to the consolidated financial statements, both of which products were part of the Orthobiologics Business. We recognized a gain of $6.0 million on the sale of the Orthobiologics Business in 2023 and an additional gain of $0.2 million in the second quarter of 2024 from an adjustment payment related to the final working capital received by Berkeley at the sale date. Additionally, the purchase agreement provided for a customary indemnity holdback in the amount of $1.5 million to be retained by Berkeley for 24 months after closing of the transaction. In March 2026, the indemnity holdback was resolved with Berkeley remitting $0.4 million to Elutia. Such amount was recognized as additional gain in the first quarter of 2026. Should we receive incremental proceeds in the future through an earn-out payment, an additional gain will be recorded upon the receipt of such amounts.  
​
Components of Our Results of Operations
Net Sales
We recognize revenue from the sale of our products. Our Women’s Health products are sold directly to hospitals and other healthcare facilities through independent sales agents, and until its termination in October 2025, through our distribution agreement with Tiger. From April 2023 through April 2025, our Cardiovascular products were sold through a distribution agreement with LeMaitre Vascular. In April 2025, this agreement with LeMaitre Vascular terminated, and, in May 2025, we resumed selling these products directly to hospitals and other healthcare facilities through independent sales agents.
​
Expenses
In recent years, we have incurred significant costs in the operation of our business. We expect that our recurring operating costs will largely stabilize, or increase at modest rates, in the near future through the identification of efficiencies as we grow. We may, however, still experience more significant expense increases to the extent we expand our sales and marketing, product development and clinical and research activities. As a result, we will need to generate significant net sales in order to achieve profitability. Below is a breakdown of our main expense categories and the related expenses incurred in each category:
Cost of Goods Sold
Our cost of goods sold relate to the purchase costs of the SimpliDerm finished goods and the purchased raw materials and minor finished good conversion costs required for the Cardiovascular products. Cost of goods sold also includes the amortization of intangibles related to the Cardiovascular products generated from the CorMatrix Acquisition in 2017.
Sales and Marketing Expenses
Sales and marketing expenses are primarily related to the sales commissions of our SimpliDerm and Cardiovascular independent sales agents. Additionally, this expense category includes distribution and customer service costs as well as market research, trade show attendance, advertising and public relations related to our products. 
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General and Administrative Expenses
General and administrative (“G&A”) expenses consist primarily of compensation, consulting, legal, human resources, information technology, accounting, insurance (including directors and officer premiums), SEC compliance, and general business expenses. 
Research and Development Expenses
Research and development (“R&D”) expenses consist primarily of salaries and fringe benefits, laboratory supplies, clinical studies and outside service costs. Over the last several years, our product development efforts have primarily related to activities associated with the development of EluPro, our initial DEB product offering, which gained FDA clearance in June 2024 and was sold in connection with the divestiture of the CIED Business in October 2025. Future development efforts and associated internal and external costs are expected to focus on our lead development programs consisting of next-generation biologic scaffolds combined with local antibiotic delivery. 
Litigation Costs, net
Litigation costs, net consist primarily of legal fees and the estimated and actual costs to resolve the outstanding FiberCel and VBM litigation cases offset by the estimated and actual amounts recoverable or recovered under insurance, indemnity and contribution agreements for such costs. Such expenses also include the FiberCel-related Medtronic litigation. See Note 10 to the condensed consolidated financial statements for further discussion of all litigation proceedings. 
​
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Results of Operations
​
Comparison of the Three Months Ended March 31, 2026 and 2025
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended March 31, 
	​
	​
	​
	​
	​
	 

	​
	​
	2026
	​
	2025
	​
	Change 2025 / 2026
	 

	​
	​
	​
	​
	​
	% of Net
	​
	​
	​
	​
	% of Net
	​
	​
	​
	​
	​
	​

	(in thousands, except percentages)
	  ​ ​ ​
	Amount
	  ​ ​ ​
	Sales
	  ​ ​ ​
	Amount
	  ​ ​ ​
	Sales
	  ​ ​ ​
	$
	​
	%
	  ​ ​ ​

	Net sales
	​
	$
	3,114
	​
	100.0
	%
	$
	2,951
	​
	100.0
	%
	$
	163
	​
	5.5
	%

	Cost of goods sold
	 
	​
	1,312
	 
	42.1
	%
	​
	1,569
	 
	53.2
	%
	​
	(257)
	​
	(16.4)
	%

	Gross profit
	 
	​
	1,802
	 
	57.9
	%
	​
	1,382
	 
	46.8
	%
	​
	420
	​
	30.4
	%

	Sales and marketing
	 
	​
	1,480
	 
	47.5
	%
	​
	995
	 
	33.7
	%
	​
	485
	​
	48.7
	%

	General and administrative
	 
	​
	4,091
	 
	131.4
	%
	​
	3,721
	 
	126.1
	%
	​
	370
	​
	9.9
	%

	Research and development
	 
	​
	1,973
	 
	63.4
	%
	​
	871
	 
	29.5
	%
	​
	1,102
	​
	126.5
	%

	Litigation costs, net
	​
	​
	606
	 
	19.5
	%
	​
	2,572
	 
	87.2
	%
	​
	(1,966)
	​
	(76.4)
	%

	Total operating expenses
	​
	​
	8,150
	​
	261.7
	%
	​
	8,159
	​
	276.5
	%
	​
	(9)
	​
	(0.1)
	%

	Loss from continuing operations
	 
	​
	(6,348)
	 
	(203.9)
	%
	​
	(6,777)
	 
	(229.7)
	%
	​
	429
	​
	(6.3)
	%

	Interest (income) expense, net
	 
	​
	(108)
	 
	(3.5)
	%
	​
	184
	 
	6.2
	%
	​
	(292)
	​
	(158.7)
	%

	Loss (gain) on revaluation of warrant liability
	​
	​
	1,655
	 
	53.1
	%
	​
	(5,187)
	 
	(175.8)
	%
	​
	6,842
	​
	(131.9)
	%

	Other (income) expense, net
	 
	​
	(71)
	 
	(2.3)
	%
	​
	105
	 
	3.6
	%
	​
	(176)
	​
	(167.6)
	%

	Loss from continuing operations before provision for income taxes
	 
	​
	(7,824)
	 
	(251.3)
	%
	​
	(1,879)
	 
	(63.7)
	%
	​
	(5,945)
	​
	316.4
	%

	Income tax expense
	 
	​
	70
	 
	2.2
	%
	​
	8
	 
	0.3
	%
	​
	62
	​
	NM
	%

	Net loss from continuing operations
	​
	​
	(7,894)
	​
	(253.5)
	%
	​
	(1,887)
	​
	(63.9)
	%
	​
	(6,007)
	​
	318.3
	%

	Income (loss) from discontinued operations
	​
	​
	425
	​
	13.6
	%
	​
	(2,046)
	​
	(69.3)
	%
	​
	2,471
	​
	(120.8)
	%

	Net income (loss)
	​
	$
	(7,469)
	 
	(239.9)
	%
	$
	(3,933)
	 
	(133.3)
	%
	$
	(3,536)
	​
	89.9
	%


​
NM = not meaningful 
​
Net Sales
​
Net sales information for our products is summarized as follows:
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended March 31, 
	​
	​
	​
	​
	​
	 

	​
	​
	2026
	​
	2025
	​
	​
	​
	​
	​
	 

	​
	​
	​
	​
	​
	% of Net
	​
	​
	​
	​
	% of Net
	​
	Change 2025 / 2026
	 

	(in thousands, except percentages)
	  ​ ​ ​
	Amount
	  ​ ​ ​
	Sales
	  ​ ​ ​
	Amount
	  ​ ​ ​
	Sales
	  ​ ​ ​
	$
	  ​ ​ ​
	%
	 

	Products:
	 
	​
	  ​
	 
	  ​
	 
	​
	  ​
	 
	  ​
	​
	​
	  ​
	​
	  ​
	​

	Women's Health
	​
	 
	2,089
	 
	67.1
	%
	 
	2,625
	 
	89.0
	%
	 
	(536)
	​
	(20.4)
	%

	Cardiovascular
	​
	​
	1,025
	​
	32.9
	%
	​
	326
	​
	11.0
	%
	$
	699
	​
	214.4
	%

	Total Net Sales
	​
	$
	3,114
	 
	100.0
	%
	$
	2,951
	 
	100.0
	%
	$
	163
	 
	5.5
	%


​
Total net sales were $3.1 million in the three months ended March 31, 2026, an increase of $0.2 million compared to $2.9 million in the three months ended March 31, 2025. The increase was due to higher sales of  Cardiovascular compared to the three months ended March 31, 2025, partially offset by declines in Women’s Health. With respect to Cardiovascular, our former exclusive distribution agreement with LeMaitre Vascular terminated in April 2025, and we resumed selling these products directly through independent sales agents in May 2025. The sales increases in the three months ended March 31, 2026 were generated by both volume growth and higher unit prices as such sales are now at end-user pricing versus contracted prices (which are lower than end-user pricing). The decrease in Women’s Health was caused by our termination of the Tiger distribution agreement as noted above, partially offset by growth in sales by our independent sales agents. Sales of SimpliDerm generated by Tiger totaled $0.9 million in the three months ended March 31, 2025. 
​
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​
Cost of Goods Sold
Cost of goods sold and gross margin percentage information for our products is summarized as follows:
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended March 31, 
	​
	​
	​
	​
	​
	​

	​
	​
	2026
	​
	2025
	​
	​
	​
	​
	​
	 

	​
	​
	​
	​
	​
	Gross
	​
	​
	​
	​
	Gross
	​
	Change 2025 / 2026
	 

	(in thousands, except percentages)
	​
	Amount
	  ​ ​ ​
	Margin %
	  ​ ​ ​
	Amount
	  ​ ​ ​
	Margin %
	  ​ ​ ​
	$
	  ​ ​ ​
	%
	 

	Products:
	 
	​
	  ​
	 
	  ​
	 
	​
	  ​
	 
	  ​
	​
	​
	  ​
	​
	  ​
	​

	Women's Health
	​
	 
	891
	 
	57.3
	%
	​
	1,173
	 
	55.3
	%
	​
	(282)
	​
	(24.0)
	%

	Cardiovascular
	​
	​
	151
	​
	85.3
	%
	​
	127
	​
	61.0
	%
	​
	24
	​
	18.9
	%

	Cost of goods sold, excluding intangible asset amortization
	​
	​
	1,042
	​
	66.5
	%
	​
	1,300
	​
	55.9
	%
	​
	(258)
	​
	(19.8)
	%

	Intangible asset amortization expense
	​
	​
	270
	​
	(8.7)
	%
	​
	269
	​
	(9.1)
	%
	​
	1
	​
	0.4
	%

	Total Cost of Goods Sold
	​
	$
	1,312
	 
	57.9
	%
	$
	1,569
	 
	46.8
	%
	$
	(257)
	 
	(16.4)
	%


​
Total cost of goods sold decreased $0.3 million to $1.3 million in the three months ended March 31, 2026 compared to $1.6 million in the three months ended March 31, 2025. Gross margin was 57.9% in the three months ended March 31, 2026 compared to 46.8% in the three months ended March 31, 2025. Gross margin, excluding intangible asset amortization, was 66.5% in the three months ended March 31, 2026 compared to 55.9% in the three months ended March 31, 2025. The improvement between years was due to both Women’s Health and Cardiovascular, where, in mid to late 2025, we resumed selling these products only directly to hospitals and other healthcare facilities through our independent sales agents where end user pricing (versus contracted prices with distributors) yields higher margins.   
Operating Expenses
Sales and Marketing
Sales and marketing expenses increased $0.5 million, or 48.7%, to $1.5 million in the three months ended March 31, 2026 compared to $1.0 million in the three months ended March 31, 2025. As a percentage of sales, sales and marketing expenses increased to 47.5% in the three months ended March 31, 2026 from 33.7% in the three months ended March 31, 2025. The increase was largely attributable to sales commission expense growth commensurate with the resumption in the direct selling of our Cardiovascular products as well as the entirety of SimpliDerm sales occurring through our commissioned independent sales agents in 2026. 
General and Administrative
G&A expenses increased $0.4 million, or 9.9%, to $4.1 million in the three months ended March 31, 2026 compared to $3.7 million in the three months ended March 31, 2025. The increase in expense was primarily driven by the incremental facility costs associated with our Gaithersburg headquarters to which we moved in May 2025. 
Research and Development
R&D expenses increased $1.1 million, or 126.5% to $2.0 million in the three months ended March 31, 2026 compared to $0.9 million in the three months ended March 31, 2025. The increase in expense reflects our heightened development activity in the 2026 period as we aggressively pursue the development of NXT-41 and NXT-41x, our next-generation biologic scaffolds combined with local antibiotic delivery. 
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Litigation Costs, net
Litigation costs, net decreased to $0.6 million in the three months ended March 31, 2026 compared to $2.6 million in the three months ended March 31, 2025. The decrease in expense was primarily due to significant reductions in our FiberCel activities and related contingent liability fluctuations with nearly all cases having been settled as of March 31, 2026. As of March 31, 2026, insurance remains available to cover the cost of the VBM Litigation and related defense costs; however, we have no more insurance to cover the cost of the FiberCel Litigation and the related defense costs. See further discussion in Note 10 to the condensed consolidated financial statements.
​
Interest (Income) Expense, net
Interest (income) expense, net was interest income of $0.1 million in the three months ended March 31, 2026 and interest expense of $0.2 million in the three months ended March 31, 2025. The change results from a higher average cash balance in the 2026 period yielding greater interest income to offset the interest expense incurred on the Ligand Revenue Interest Obligation deseribed below.
Non-GAAP Financial Measures
This Quarterly Report presents our gross margin, excluding intangible asset amortization, for the three months ended March 31, 2026 and 2025. We calculate gross margin, excluding intangible asset amortization, as gross profit, excluding amortization expense relating to intangible assets we acquired in the CorMatrix Acquisition, divided by net sales. Gross margin, excluding intangible asset amortization, is a supplemental measure of our performance, is not defined by or presented in accordance with U.S. generally accepted accounting principles (“GAAP”), has limitations as an analytical tool and should not be considered in isolation or as an alternative to our GAAP gross margin, gross profit or any other financial performance measure presented in accordance with GAAP. We present gross margin, excluding intangible asset amortization, because we believe that it provides meaningful supplemental information regarding our operating performance by removing the impact of amortization expense, which is not indicative of our overall operating performance. We believe this provides our management and investors with useful information to facilitate period-to-period comparisons of our operating results. Our management uses this metric and the results of the segments in assessing the health of our business and our operating performance, and we believe investors’ understanding of our operating performance is similarly enhanced by our presentation of this metric.
Although we use gross margin, excluding intangible asset amortization, as described above, this metric has limitations as an analytical tool and should not be considered in isolation or as a substitute for financial information presented in accordance with GAAP. In addition, other companies, including companies in our industry, may use other measures to evaluate their performance, which could reduce the usefulness of this non-GAAP financial measure as a tool for comparison.
The following table presents a reconciliation of our gross margin, excluding intangible asset amortization, for the three months ended March 31, 2026 and 2025, to the most directly comparable GAAP financial measure, which is our GAAP gross margin (in thousands).
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended 
	​
	​
	​

	​
	​
	March 31, 
	​
	​
	​

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	 
	  ​
	  ​

	Net sales
	​
	$
	3,114
	​
	$
	2,951
	 
	​
	​

	Cost of goods sold
	 
	​
	1,312
	 
	​
	1,569
	​
	 
	 

	Gross profit
	 
	​
	1,802
	 
	​
	1,382
	​
	 
	 

	Intangible asset amortization expense
	 
	​
	270
	 
	​
	269
	​
	 
	 

	Gross profit, excluding intangible asset amortization
	​
	$
	2,072
	​
	$
	1,651
	​
	​
	​

	Gross margin
	​
	 
	57.9
	%  
	 
	46.8
	%  
	​
	​

	Gross margin, excluding intangible asset amortization
	​
	 
	66.5
	%
	 
	55.9
	%
	​
	​


​
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Seasonality
Historically, we have experienced seasonality in our first and fourth quarters, and we generally expect this trend to continue but may also see quarter-to-quarter fluctuations that are inconsistent with this trend. We have experienced and may in the future experience higher sales in the fourth quarter as a result of hospitals in the United States increasing their purchases of our products to coincide with the end of their budget cycles. Satisfaction of patient deductibles throughout the course of the year also results in increased sales later in the year, once patients have paid their annual insurance deductibles in full, which reduces their out-of-pocket costs. Conversely, our first quarter generally has lower sales than the preceding fourth quarter as patient deductibles are re-established with the new year, which increases their out-of-pocket costs.
Liquidity and Capital Resources
As of March 31, 2026, we had cash and cash equivalents of approximately $28.5 million. Since inception, we have financed our operations primarily through amounts borrowed under our credit facilities, proceeds from our initial public offering (“IPO”), sales of our products and more recently, the sale of our Orthobiologics and CIED Businesses and proceeds from follow-on offerings and private placements of our common stock and warrants. Our historical cash outflows have primarily been associated with manufacturing and administrative costs, sales and marketing, research and development, clinical activity, purchase of property and equipment used in our production activities, litigation defense and settlement costs and investing in our commercial infrastructure.  We expect to incur operating losses and negative cash flows from operations for the foreseeable future as we advance our development and commercialization of NXT-41 and NXT-41x. Because of the numerous risks and uncertainties associated with our development and commercialization efforts, we are unable to predict when we will become profitable, and we may never become profitable. Our inability to achieve and then maintain profitability would negatively affect our business, financial condition, results of operations and cash flows. The future viability of Elutia is dependent on our ability to generate cash flows from current or future product sales and/or raise additional capital to finance its operations. We may seek to raise capital through the issuance of common stock or debt such as the offerings described below or pursue asset sales or other transactions, such as the sale of the Orthobiologics and CIED Businesses described above.  However, such transactions may not be successful, and we may not be able to raise additional equity, refinance our debt instruments, sell assets or obtain waivers or amendments to our obligations on acceptable terms, or at all. 
​
On February 4, 2025, we sold, in a registered direct offering (“2025 Registered Offering”) an aggregate of (i) 5,520,000 shares of our Class A common stock and (ii) prefunded warrants (“2025 Prefunded Warrants”) to purchase up to an aggregate of 480,000 shares of Class A Common Stock. The public offering price for each share of Class A Common Stock was $2.50, and the public offering price for each 2025 Prefunded Warrant was $2.499, for aggregate gross proceeds of approximately $15.0 million, before deducting offering expenses. The 2025 Prefunded Warrants have an exercise price of $0.001 per share of Class A Common Stock, are exercisable immediately and will expire when exercised in full.
​
On June 16, 2024, we sold, in a registered direct offering (“2024 Registered Offering”) an aggregate of (i) 3,175,000 shares of our Class A common stock and (ii) prefunded warrants (“2024 Prefunded Warrants”) to purchase up to an aggregate of 725,000 shares of Class A Common Stock. The public offering price for each share of Class A Common Stock was $3.40, and the public offering price for each 2024 Prefunded Warrant was $3.399, for aggregate gross proceeds of approximately $13.3 million, before deducting offering expenses. The 2024 Prefunded Warrants have an exercise price of $0.001 per share of Class A Common Stock, are exercisable immediately and will expire when exercised in full.
​
On September 21, 2023, we sold, in a private offering (“Private Offering”) an aggregate of (i) 6,852,811 units (“Common Units”), each comprised of (a) one share of our Class A common stock and (b) a warrant (“Common Warrant”) to purchase one and one half shares of Class A Common Stock, and (ii) 503,058 units (the “Prefunded Units”), each comprised of (a) a prefunded warrant (“2023 Prefunded Warrant”) to purchase one share of Class A Common Stock, and (b) a Common Warrant. The Common Units were sold at a purchase price of $1.4275 per unit, and the 2023 Prefunded Units were sold at a purchase price of $1.4265 per unit, for aggregate gross proceeds of approximately $10.5 million, before deducting offering expenses. Each Common Warrant was exercisable until July 31, 2024, the date which was 30 trading days after the clearance by the FDA of EluPro, at an exercise price per share of $1.4275. All Common Warrants were exercised by such date yielding exercise proceeds of $15.7 million in 2024. Certain of these exercises ultimately 
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resulted in their conversion to 2023 Prefunded Warrants. Each 2023 Prefunded Warrant is exercisable at any time at a nominal exercise price per share of $0.001 (with the remainder of the exercise price per share of Class A Common Stock having been prefunded to us). 
​
On October 1, 2025, in connection with and through the proceeds of the sale of the Company’s CIED Business described in Note 2 to the consolidated financial statements, we fully repaid the SWK Loan Facility as required by the terms of the credit agreement. As of such date, the outstanding principal, including the accrued exit fee, and accrued interest totaled approximately $26.9 million. The total payment by the Company to SWK in full satisfaction of the debt and termination of the credit agreement was $27.8 million.
Cash Flows for the Three Months ended March 31, 2026 and 2025
	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended
	​

	​
	​
	March 31, 
	​

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​

	

	​
	​
	(in thousands)
	​

	Net cash provided by (used in):
	 
	​
	  ​
	 
	​
	  ​
	 

	Operating activities
	​
	$
	(7,831)
	​
	$
	(8,881)
	​

	Investing activities
	​
	 
	(34)
	​
	 
	(278)
	​

	Financing activities
	​
	 
	3
	​
	 
	13,278
	​

	Net (decrease) increase in cash and cash equivalents
	​
	$
	(7,862)
	​
	$
	4,119
	​


​
Cash Flows From Operating Activities
Net cash used in operating activities for the three months ended March 31, 2026 was $7.9 million compared to $8.9 million for the three months ended March 31, 2025. The decrease was primarily due to a lower operating loss in the current year. 
Cash Flows From Investing Activities
Net cash used in investing activities for the three months ended March 31, 2026 was less than $0.1 million compared to $0.3 million for the three months ended March 31, 2025. The decrease was primarily due to proceeds received from the sale of our Orthobiologics Business during the first quarter of 2026.
Cash Flows From Financing Activities
Net cash provided by financing activities for the three months ended March 31, 2026 was less than $0.1 million compared to $13.3 million for the three months ended March 31, 2025. The prior year’s cash generation was primarily through the 2025 Registered Offering.
Payoff and Termination of SWK Loan Facility
On August 10, 2022 (the “Closing Date”), we entered into a senior secured term loan facility with SWK Funding LLC (“SWK”), as agent, and other lenders party thereto (as amended and modified subsequent to the Closing Date, the “SWK Loan Facility”) for an aggregate principal amount of $25 million. On October 1, 2025, in connection with and through the proceeds of the sale of the Company’s CIED Business described in Note 2 to the condensed consolidated financial statements, Elutia fully repaid the SWK Loan Facility as required by the terms of the credit agreement. As of such date, the outstanding principal, including the accrued exit fee, and accrued interest totaled approximately $26.9 million. The total payment by the Company to SWK in full satisfaction of the debt and termination of the credit agreement was $27.8 million.
​
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Ligand Revenue Interest Obligation
​
We are also a party to a royalty agreement with Ligand Pharmaceuticals Incorporated (“Ligand”) pursuant to which we have incurred a long-term obligation to Ligand (the “Revenue Interest Obligation”). The Revenue Interest Obligation, as amended in January 2024, requires us to pay Ligand 5.0% of future sales of our CanGaroo, ProxiCor, Tyke and VasCure products, and substantially similar products, such as EluPro, through May 31, 2027, subject to annual minimum payments of $4.4 million.
​
Effective May 8, 2025, we entered into a subscription agreement and further amendment to the Revenue Interest Obligation with Ligand. Through the amendment, $2.2 million in outstanding royalty obligations (royalty obligations for the fiscal quarters ended December 31, 2024 and March 31, 2025) owed by Elutia to Ligand under the Revenue Interest Obligation as amended were satisfied by the issuance of 1,105,528 shares of Elutia’s Class A common stock to Ligand in a transaction registered with the Securities and Exchange Commission.
​
On October 1, 2025, in connection with sale of the CIED Business described in Note 2, Ligand and the Company further amended the Amended Revenue Interest Obligation. Such amendment primarily consisted of a consent to the sale of the CIED Business and a release by Ligand of its security and royalty interest in the assets of the CIED Business including EluPro and CanGaroo. 
​
Funding Requirements
As of March 31, 2026, we had cash and cash equivalents of approximately $28.5 million. We expect to continue to incur significant expenses and operating losses for the foreseeable future as we further expand our product development and clinical and research activities. In addition, we expect to continue to incur significant costs and expenses associated with operating as a public company.
If our available cash balances and cash flow from operations are insufficient to satisfy our liquidity requirements, we may seek to raise additional capital through equity offerings, debt financings, substitution of cash payment obligations with equity or asset sale or other transactions. In the future, we may also seek to preserve existing capital by obtaining waivers, amendments or similar accommodations from our lenders and other obligees. However, such transactions may not be successful, and we may not be able to raise additional equity or debt, sell or license assets or obtain waivers or amendments on acceptable terms, or at all. We may also consider raising additional capital in the future to expand our business, pursue strategic investments or take advantage of financing opportunities. Our present and future funding requirements will depend on many factors, including, among other things:
​
	
	●
	the cost of our research and development activities and the cost and timing of commercializing new products or technologies, including NXT-41 and NXT-41x;


	
	●
	the costs of defending against, or the damages payable in connection with the FiberCel Litigation and VBM Litigation, associated litigation related to indemnity claims by other defendants to the FiberCel Litigation and any other ongoing or future litigation that we are or may be subject to (to the extent above the applicable insurance coverage);


	
	●
	continued patient, physician and market acceptance of our products;


	
	●
	the scope, rate of progress and cost of our current and future pre-clinical and clinical studies;


	
	●
	the cost and timing of expanding our sales and marketing capabilities;


	
	●
	the cost of filing and prosecuting patent applications and maintaining, defending and enforcing our patent or other intellectual property rights;
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	●
	the cost of defending, in litigation or otherwise, any claims that we infringe, misappropriate or otherwise violate third-party patents or other intellectual property rights;


	
	●
	the cost and timing of additional regulatory approvals;


	
	●
	costs associated with any product recall that may occur;


	
	●
	the effect of competing technological and market developments;


	
	●
	the expenses we incur in manufacturing and selling our products;


	
	●
	the extent to which we acquire or invest in products, technologies and businesses in the future, although we may currently have no commitments or agreements relating to any of these types of transactions;


	
	●
	the costs of operating as a public company; and


	
	●
	unanticipated general, legal and administrative expenses.


In addition, our operating plans may change as a result of any number of factors, including those set forth above and other factors currently unknown to us, and we may need additional funds sooner than anticipated. To the extent that we raise additional capital through the sale of equity or convertible debt securities, your ownership interest may be materially diluted, and the terms of such securities could include liquidation or other preferences that adversely affect your rights as a common stockholder. Debt financing, if available, may involve agreements that include restrictive covenants that limit our ability to take specific actions, such as incurring additional debt, making capital expenditures, creating liens, redeeming shares of our common stock and/or declaring dividends. If we raise funds through collaborations, licensing agreements or other strategic alliances, we may have to relinquish valuable rights to our technologies, future revenue streams, research programs or product candidates, or grant licenses on terms that may not be favorable to us. If we are unable to raise additional funds through equity or debt financings or other arrangements when needed, we may be required to delay the development or commercialization of our products, license to third parties the rights to commercialize products or technologies that we would otherwise seek to commercialize and reduce marketing, customer support or other resources devoted to our products or cease operations. See our 2025 Annual Report Part I, Item 1A. “Risk Factors — Risks Related to Our Business — Our future capital needs are uncertain and we may need to raise funds in the future, and such funds may not be available on acceptable terms or at all.”
Critical Accounting Policies and Estimates
The preparation of our unaudited condensed consolidated financial statements in accordance with GAAP requires us to make estimates and assumptions that affect reported amounts and related disclosures. We have discussed the policies and estimates that we believe are critical and require the use of complex judgment in their application in our 2025 Annual Report, and, during the three months ended March 31, 2026, there were no material changes to those previously disclosed.
​
Recent Accounting Pronouncements
See Note 3, “Recently Issued Accounting Standards,” to our condensed consolidated financial statements included elsewhere in this Quarterly Report for information regarding recently issued accounting pronouncements.
​
​
[bookmark: Item3QuantitativeandQualitativeDisclosur][bookmark: _62deb096_33f2_472c_81a7_a1199e9a0801]Item 3.             Quantitative and Qualitative Disclosures About Market Risk.
We are exposed to market risks in the ordinary course of our business, including risks relating to changes in interest rates, foreign currency and inflation. The following discussion provides additional information regarding these risks.
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Interest Rate Risk 
With the repayment of our SWK Loan Facility on October 1, 2025 (see “Payoff and Termination of SWK Loan Facility” in Part II, Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations), we are no longer subject to any material interest rate risk, which was formerly our primary exposure to market risk. 
Credit Risk
As of March 31, 2026, our cash and cash equivalents were maintained with two financial institutions in the United States. While our deposit accounts are insured up to the legal limit, the balances we maintain may, at times, exceed this insured limit. We believe these financial institutions have sufficient assets and liquidity to conduct their operations in the ordinary course of business with little or no credit risk to us.
Foreign Currency Risk
Our business is primarily conducted in U.S. dollars. Any transactions that may be conducted in foreign currencies are not expected to have a material effect on our financial condition, results of operations or cash flows. As we grow our operations, our exposure to foreign currency risk could become more significant.
Inflation Risk
Inflationary factors, such as increases in our cost of goods sold or other operating expenses, may adversely affect our operating results. While it is difficult to accurately measure the impact of inflation due to the imprecise nature of the estimates required, we do not believe inflation had a material effect on our financial condition or results of operations during the three months ended March 31, 2026 and 2025. We cannot assure you, however, that we will be able to increase the selling prices of our products or reduce our operating expenses in an amount sufficient to offset the effects future inflationary pressures may have on our gross margin. Accordingly, we cannot assure you that our financial condition and results of operations will not be materially impacted by inflation in the future.
[bookmark: Item4ControlsandProcedures_472757][bookmark: _5a6225d9_cbb5_4da8_ab76_6a125f73b841]Item 4.             Controls and Procedures.
Limitations on Effectiveness of Controls and Procedures
In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and procedures must reflect the fact that there are resource constraints, and that management is required to apply judgment in evaluating the benefits of possible controls and procedures relative to their costs.
Evaluation of Disclosure Controls and Procedures
The Company’s management has evaluated, with the participation of the Chief Executive Officer and the Chief Financial Officer, the effectiveness of our disclosure controls and procedures (as defined in Rule 13a-15(e) and 15d-15(e) under the Exchange Act) as of the end of the period covered by this Quarterly Report. Based on this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that the Company’s disclosure controls and procedures were effective as of March 31, 2026.
Changes in Internal Control over Financial Reporting
There were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the three months ended March 31, 2026 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
​
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[bookmark: PARTIIOTHERINFORMATION_343778][bookmark: _c89bf428_a80c_4af9_b8b6_14eb06dfb78f]PART II – OTHER INFORMATION
[bookmark: Item1LegalProceedings_778412]Item 1.            Legal Proceedings.
From time to time, we may be involved in claims and proceedings arising in the course of our business. The outcome of any such claims or proceedings, regardless of the merits, is inherently uncertain. For information about legal proceedings in which we are involved, see Note 10 to the condensed consolidated financial statements included elsewhere in this Quarterly Report.
​
[bookmark: Item1ARiskFactors_985070][bookmark: _e87ff771_3078_4025_94ee_a5f890289330]Item 1A.          Risk Factors.
Our business, financial condition and operating results can be affected by a number of factors, whether currently known or unknown, including but not limited to those described as risk factors, any one or more of which could, directly or indirectly, cause our actual operating results and financial condition to vary materially from past, or anticipated future, operating results and financial condition. For a discussion of these potential risks and uncertainties, see Part I, Item 1A. “Risk Factors” of our 2025 Annual Report. Any of these factors, in whole or in part, could materially and adversely affect our business, financial condition, operating results and the price of our common stock. There have been no material changes in our risk factors to those included in our 2025 Annual Report.
[bookmark: Item2UnregisteredSalesofEquitySecurities][bookmark: _e3883ba9_919a_446d_be75_79490b92faec]Item 2.             Unregistered Sales of Equity Securities and Use of Proceeds.
None.
​
[bookmark: Item3DefaultsUponSeniorSecurities_323509][bookmark: _e97a3acb_0a97_483e_904b_60ff88e468da]Item 3.             Defaults Upon Senior Securities.
None.
​
[bookmark: Item4MineSafetyDisclosures_851610][bookmark: _fbb3e7fe_3540_4932_b636_27682d9e888d]Item 4.             Mine Safety Disclosures.
Not applicable.
​
[bookmark: Item5OtherInformation_139851][bookmark: _80594846_7647_4071_b6e5_828c0de15b63]Item 5.             Other Information.
During the three months ended March 31, 2026, none of our directors or officers (as defined in Rule 16a-1 under the Exchange Act) adopted or terminated any contract, instruction, or written plan for the purchase or sale of our securities that was intended to satisfy the affirmative defense conditions of Rule 10b5-1(c) or any "non-Rule 10b5-1 trading arrangement" (as defined in Item 408 of Regulation S-K).
​
​
[bookmark: Item6Exhibits_211620][bookmark: _c237565d_469c_4d87_87ed_47eeb6ba8bd1]Item 6.             Exhibits.
	​
​
​

	
	

	

	

	

	

	

	Exhibit
Number
	  ​ ​ ​
	Description
	Form
	File No.
	Exhibit
	Filing Date
	Filed/ Furnished Herewith

	2.1
	​
	Asset Purchase Agreement, dated September 17, 2023, by and among Elutia Inc., Berkeley Biologics, LLC, and GNI Group, Ltd. (solely with respect to Section 11.18)
	8-K
	001-39577
	10.1
	9/19/2023
	​

	​
	​
	​
	​
	​
	​
	​
	​

	3.1a
	​
	Restated Certificate of Incorporation of Elutia Inc.
	8-K
	001-39577
	3.1
	10/13/2020
	

	​
	​
	​
	​
	​
	​
	​
	​

	3.1b
	​
	Certificate of Amendment to the Restated Certificate of Incorporation of Elutia Inc.
	8-K
	001-39577
	3.1
	09/07/2023
	​

	 
	​
	 
	 
	 
	 
	 
	​
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	3.2
	​
	Amended and Restated Bylaws of Elutia Inc.
	8-K
	001-39577
	3.2
	10/13/2020
	​

	​
	​
	​
	​
	​
	​
	​
	​

	4.1
	​
	Second Amended and Restated Investor Rights Agreement, dated as of September 14, 2020, among the Registrant and the investors named therein
	S-1
	333-248788
	4.1
	09/14/2020
	​

	 
	​
	 
	 
	 
	 
	 
	​

	4.2
	​
	Specimen stock certificate evidencing the shares of Class A common stock
	S-1
	333-248788
	4.2
	09/14/2020
	​

	 
	​
	 
	 
	 
	 
	 
	​

	4.3
	​
	Specimen stock certificate evidencing the shares of Class B common stock
	S-1/A
	333-248788
	4.3
	09/30/2020
	​

	​
	​
	​
	​
	​
	​
	​
	​

	4.4
	​
	Warrant to Purchase Stock, issued on August 10, 2022, by Elutia Inc.to SWK Funding LLC.
​
	8-K
	001-39577
	4.1
	8/15/2022
	​

	​
	​
	​
	​
	​
	​
	​
	​

	4.5
	​
	Form of Common Warrant
	8-K
	001-39577
	4.1
	9/21/2023
	​

	​
	​
	​
	​
	​
	​
	​
	​

	4.6
	​
	2023 Form of Prefunded Warrant
	8-K
	001-39577
	4.2
	9/21/2023
	​

	​
	​
	​
	​
	​
	​
	​
	​

	4.7
	​
	Registration Rights Agreement, dated September 21, 2023, by and among Elutia Inc. and the Investors named therein
	8-K
	001-39577
	10.2
	9/21/2023
	​

	​
	​
	​
	​
	​
	​
	​
	​

	4.8
	​
	2024 Form of Prefunded Warrant
	8-K
	001-39577
	4.1
	6/18/2024
	​

	​
	​
	​
	​
	​
	​
	​
	​

	4.9
	​
	2025 Form of Prefunded Warrant
	8-K
	001-39577
	4.1
	2/4/2025
	​

	​
	​
	​
	​
	​
	​
	​
	​

	10.43
	​
	Elutia Inc. 2026 Inducement Award Plan
	8-K
	001-39577
	10.1
	3/9/2026
	​

	​
	​
	​
	​
	​
	​
	​
	​

	10.44
	​
	Form of Stock Option Agreement under the Elutia Inc. 2026 Inducement Award Plan
	8-K
	001-39577
	10.2
	3/9/2026
	​

	​
	​
	​
	​
	​
	​
	​
	​

	31.1
	​
	Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
	 
	 
	 
	 
	*

	 
	​
	 
	 
	 
	 
	 
	 

	31.2
	​
	Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
	 
	 
	 
	 
	*

	 
	​
	 
	 
	 
	 
	 
	 

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

	 
	​
	 
	 
	 
	 
	 
	 

	32.2
	​
	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.
	 
	 
	 
	 
	**

	 
	​
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	101.INS
	​
	Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL document.
	 
	 
	 
	 
	*

	 
	​
	 
	 
	 
	 
	 
	 

	101.SCH
	​
	Inline XBRL Taxonomy Extension Schema Document
	 
	 
	 
	 
	*

	 
	​
	 
	 
	 
	 
	 
	 

	101.CAL
	​
	Inline XBRL Taxonomy Extension Calculation Linkbase Document
	 
	 
	 
	 
	*

	 
	​
	 
	 
	 
	 
	 
	 

	101.DEF
	​
	Inline XBRL Taxonomy Extension Definition Linkbase Document
	 
	 
	 
	 
	*

	 
	​
	 
	 
	 
	 
	 
	 

	101.LAB
	​
	Inline XBRL Taxonomy Extension Label Linkbase Document
	 
	 
	 
	 
	*

	​
	​
	​
	​
	​
	​
	​
	​

	101.PRE
	​
	Inline XBRL Taxonomy Extension Presentation Linkbase Document
	 
	 
	 
	 
	*

	​
	​
	​
	​
	​
	​
	​
	​

	104
	​
	Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)
	​
	​
	​
	​
	*


​
* Filed herewith.
​
** Furnished herewith.
​
​
​
​
​
​
​
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[bookmark: SIGNATURES_900854][bookmark: _e22d7b4f_5b99_4d42_93f3_3ccb99e39c24]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.
	
	
	

	​
	ELUTIA INC.

	​
	

	Date: May 15, 2026
	By:
	/s/ C. Randal Mills, Ph.D.

	​
	​
	C. Randal Mills, Ph.D.

	​
	​
	President and Chief Executive Officer

	​
	​
	(principal executive officer)

	​
	

	Date: May 15, 2026
	By: 
	/s/ Matthew Ferguson

	​
	​
	Matthew Ferguson

	​
	​
	Chief Financial Officer

	​
	​
	(principal financial officer and principal accounting officer)


​
​
​
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[bookmark: elut-20260331xex31d1.htm][bookmark: kselut20260331xex31d1]Exhibit 31.1

​
CERTIFICATIONS
​
I, C. Randal Mills, Ph.D., certify that:
​
	
	1.
	I have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2026 of Elutia Inc.;


​
	
	2.
	Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;


​
	
	3.
	Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;


​
	
	4.
	The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:


​
	
	(a)
	Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;


​
	
	(b)
	Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;


​
	
	(c)
	Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and


​
	
	(d)
	Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and


​
	
	5.
	The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):


​
	
	(a)
	All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and


​
	
	(b)
	Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.


​
	
	
	

	Date: May 15, 2026
	By:
	/s/ C. Randal Mills, Ph.D.

	 
	 
	C. Randal Mills, Ph.D.

	 
	 
	President and Chief Executive Officer
(principal executive officer)


​
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​
CERTIFICATIONS
​
I, Matthew Ferguson, certify that:
​
	
	1.
	I have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2026 of Elutia Inc.;


​
	
	2.
	Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;


​
	
	3.
	Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;


​
	
	4.
	The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:


​
	
	(a)
	Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;


​
	
	(b)
	Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;


​
	
	(c)
	Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and


​
	
	(d)
	Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and


​
	
	5.
	The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):


​
	
	(a)
	All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and


​
	
	(b)
	Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.


​
	
	
	

	Date: May 15, 2026
	By:
	/s/ Matthew Ferguson

	 
	 
	Matthew Ferguson

	 
	 
	Chief Financial Officer
(principal financial officer)


​
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​
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
​
In connection with the Quarterly Report of Elutia Inc. (the “Company”) on Form 10-Q for the quarterly period ended March 31, 2026 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
​
	
	(1)
	the Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and


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


​
	Date: May 15, 2026
	By:
	/s/ C. Randal Mills, Ph.D.

	 
	 
	C. Randal Mills, Ph.D.

	 
	 
	President and Chief Executive Officer
(principal executive officer)


​
The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. § 1350, and is not being filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference into any filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing.
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​
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
​
In connection with the Quarterly Report of Elutia Inc. (the “Company”) on Form 10-Q for the quarterly period ended March 31, 2026 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:
​
	
	(1)
	the Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and


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


​
	Date: May 15, 2026
	By:
	/s/ Matthew Ferguson

	 
	 
	Matthew Ferguson

	 
	 
	Chief Financial Officer 
(principal financial officer)


​
The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. § 1350, and is not being filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference into any filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing.

