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Item 2.01 Completion of Acquisition or Disposition of Assets.
 

On June 7, 2019, Stellar Biotechnologies, Inc., a company organized under the laws of the province of British Columbia (“Stellar”, or the
“Company”), completed its business combination with Edesa Biotech Inc., a company organized under the laws of the province of Ontario (“Edesa”), in
accordance with the terms of the Share Exchange Agreement, dated March 7, 2019 (the “Exchange Agreement”), by and among Stellar, Edesa and the
shareholders of Edesa (the “Edesa Shareholders”). At the closing of the transaction (the “Closing”), Stellar acquired the entire issued share capital of Edesa,
with Edesa becoming a wholly-owned subsidiary of Stellar (the “Exchange”). Also on June 7, 2019, in connection with and following the completion of the
Exchange, the Company effected a 1-for-6 reverse split of its common shares (the “Reverse Split”) and changed its name to “Edesa Biotech, Inc.” Following
the Closing, the primary business of the Company is the business conducted by Edesa, which is a biopharmaceutical company focused on the development of
innovative therapeutics for dermatological and gastrointestinal indications with clear unmet medical needs. Unless otherwise noted, all references to share
amounts in this Current Report on Form 8-K reflect the Reverse Split.

 
At the Closing, the Edesa Shareholders received approximately 6,249,780 Stellar common shares, no par value (“Stellar Common Shares”), in

exchange for the capital shares of Edesa and the holders of unexercised Edesa stock options immediately prior to the Closing were issued replacement share
options (“Replacement Options”) to purchase an aggregate of approximately 321,885 Stellar Common Shares. Immediately following the Closing and the
Reverse Split, there were approximately 7,138,233, Stellar Common Shares issued and outstanding and approximately 7,467,801 Stellar Common Shares
outstanding on a fully-diluted basis (as fully diluted is calculated under the Exchange Agreement), and the former Edesa Shareholders and option holders
owned approximately 6,571,665 Stellar Common Shares on a fully-diluted basis, or 88% of the Stellar Common Shares on a fully-diluted basis, and the
shareholders and option holders of Stellar owned approximately 896,136 Stellar Common Shares on a fully-diluted basis, or 12% of the Stellar Common
Shares on a fully-diluted basis (in each case as fully diluted is calculated under the Exchange Agreement). This exchange ratio of 88% (Edesa) / 12% (
Stellar) resulted because Stellar’s estimated working capital, as calculated on the date before the completion of the Exchange, was greater than $3.5 million.
 

The number of Stellar Common Shares issuable to the Edesa Shareholders at the Closing is subject to adjustment and the final number of Stellar
Common Shares to be issued to the Edesa Shareholders will be determined within 35 days after the Closing. The purpose of the adjustment is to allow Stellar
warrant holders their contractual right up to 30 days after the Closing to request a cash payout of their warrants pursuant to the terms of their outstanding
warrants. After the final calculation is complete, additional Stellar Common Shares may be issued to the Edesa Shareholders for differences between
estimated and final amounts in accordance with the Exchange Agreement.

 
The Company’s common shares, which are listed on The Nasdaq Capital Market, traded through the close of business on June 7, 2019 under the

ticker symbol “SBOT,” and continue trading on The Nasdaq Capital Market, on a post-Reverse Split adjusted basis, under the ticker symbol “EDSA”
beginning on June 10, 2019. The Company’s common shares are represented by a new CUSIP number, 27966L108.

 
On June 7, 2019, the Company announced the completion of the Exchange. The press release is attached hereto as Exhibit 99.1 and incorporated

herein by reference.
 
The foregoing description of the Exchange Agreement contained herein does not purport to be complete and is qualified in its entirety by reference

to the Exchange Agreement, which is attached hereto as Exhibit 2.1 and incorporated herein by reference.
 

 



 

 
Item 3.02 Unregistered Sales of Equity Securities.
 

Pursuant to the Exchange Agreement, Stellar issued Stellar Common Shares to the Edesa Shareholders. Information regarding the Stellar Common
Shares issued in the Exchange is contained in Item 2.01 of this Current Report on Form 8-K, which is incorporated by reference into this Item 3.02.

 
The Stellar Common Shares issued by Stellar in the Exchange were issued in a transaction exempt from registration under Regulation S promulgated

under the Securities Act of 1933, as amended (the “Act”), because the offer and sale of such securities was made to non-U.S. persons (as that term is defined
in Regulation S under the Act) in an offshore transaction.
 
Item 3.03. Material Modification to Rights of Security Holders.
 

Pursuant to the approval by the Company’s board of directors on June 7, 2019, following the Closing on June 7, 2019, the Company effected the
Reverse Split and filed a Notice of Alteration with the British Columbia Registry Services to amend the Company’s Notice of Articles and Articles (the
“Articles”) to change the Company’s name from “Stellar Biotechnologies, Inc.” to “Edesa Biotech, Inc.” (the “Amendment”).
 

As a result of the Reverse Split, the number of issued and outstanding Stellar Common Shares immediately prior to the Reverse Split was reduced
into a smaller number of shares, such that every six Stellar Common Shares held by a shareholder immediately prior to the Reverse Split were combined and
reclassified into one Stellar Common Share. Immediately following the Reverse Split and the Exchange, there were approximately 7,138,233 Stellar Common
Shares outstanding.
 

No fractional shares were issued in connection with the Reverse Split. Pursuant to the laws of the province of British Columbia, each fractional share
resulting from the Reverse Split that was less than ½ a share was cancelled and each fractional share that was at least ½ a share was changed to one whole
share.
 
Item 4.01 Change in Registrant’s Certifying Accountant.

 
At the completion of the Exchange on June 7, 2019, the audit committee of the Company’s board of directors approved the engagement of MNP LLP

(“MNP”) as the independent registered public accounting firm and Moss Adams LLP (“Moss Adams”) resigned as the Company’s independent registered
public accounting firm.
 

The reports of Moss Adams on the Company’s financial statements for each of the two fiscal years ended September 30, 2018 and September 30,
2017 did not contain an adverse opinion or a disclaimer of opinion, nor were they qualified or modified as to uncertainty, audit scope or accounting principles.
 

In connection with the audits of the Company’s financial statements for each of the two fiscal years ended September 30, 2018 and September 30,
2017 and the subsequent interim period through June 7, 2019, there were no “disagreements” (as that term is defined in Item 304(a)(1)(iv) of Regulation S-K
and related instructions) between the Company and Moss Adams on any matter of accounting principles or practices, financial statement disclosure or
auditing scope or procedure which, if not resolved to the satisfaction of Moss Adams, would have caused Moss Adams to make reference to the subject matter
of the disagreement in its reports.
 

The Company provided Moss Adams with a copy of the disclosures it is making in this Current Report on Form 8-K and requested that Moss Adams
furnish the Company with a letter addressed to the U.S. Securities and Exchange Commission (the “SEC”) stating whether it agrees with the statements
contained herein. Moss Adam’s letter, dated June 7, 2019, is filed as Exhibit 16.1 to this Current Report on Form 8-K.
 
Item 5.01 Changes in Control of Registrant.

 
The completion of the Exchange resulted in a change in control of Stellar. The information set forth in Item 2.01 regarding the Exchange and the

information set forth in Item 5.02 regarding the Company’s board of directors and executive officers following the Exchange are incorporated by reference
into this Item 5.01.
 

 



 

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers.
 

Directors
 
In accordance with the Exchange Agreement, on June 7, 2019, effective immediately prior to the Closing, each of Deborah F. Aghib, Ph.D., Tessie

M. Che, Ph.D., Paul Chun, David L. Hill, Ph.D., Charles V. Olson, D.Sc. and Mayank D. Sampat resigned from the Company’s board of directors and
committees of the board of directors on which they respectively served, which resignations were not the result of any disagreements with the Company
relating to the Company’s operations, policies or practices.

 
At the Closing, in accordance with the Exchange Agreement, the size of the Company’s board of directors was fixed at seven members and the board

of directors was reconstituted to consist of four members designated by Edesa, Dr. Pardeep Nijhawan, Sean MacDonald, Paul William Pay and Peter van der
Velden, one designated by Stellar, Frank R. Oakes, who retained his position as a director of the Company from prior to the Closing, and two “independent”
directors, Lorin Johnson and Carlo Sistilli. Each of Sean MacDonald, Paul William Pay, Peter van der Velden, Lorin Johnson and Carlo Sistilli qualify as
“independent” as defined under Nasdaq corporate governance rules. The directors shall serve until their respective successors are duly elected or appointed
and qualified or their earlier death, resignation or removal.

 
In addition, upon the completion of the Exchange, Sean McDonald, Paul William Pay and Carlo Sistilli were appointed to the Company’s Audit

Committee (with Mr. Sistilli appointed to serve as chair of the committee); Sean McDonald, Peter van der Velden and Carlo Sistilli were appointed to the
Company’s Nominating and Corporate Governance Committee; and Sean McDonald, Paul William Pay and Lorin K. Johnson were appointed to the
Compensation Committee. Sean MacDonald was also appointed to serve as Chairman of the board of directors of the combined company.
 

As compensation for their services on the board of directors, each non-executive board member will receive annual base remuneration of $30,000
and the Chairman of the Board will receive annual remuneration of $50,000, inclusive of compensation for his services on committees of the board of
directors. Each member of the Company’s Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee will receive
annual remuneration of $5,000 for each committee on which they serve, and the Chair of the Audit Committee will receive $10,000 annually for his services
and the Chairs of each of the Compensation Committee and Nominating and Corporate Governance Committee shall respectively receive $7,500 annually for
their services.
 
Biographies of New Directors
 

Dr. Pardeep Nijhawan, 48, MD, FRCPC, AGAF is the Chief Executive Officer, Secretary and a director of Edesa, positions he has held since
forming the company in 2015. Dr. Nijhawan is a seasoned pharmaceutical entrepreneur with nineteen years of experience in cross-functional roles including
finance, marketing and business development. At Edesa, Dr. Nijhawan leads the Executive Team in setting the company’s corporate strategy and business
development initiatives. Prior to Edesa, Dr. Nijhawan was the founder and CEO of Medical Futures Inc which was sold to Tribute Pharmaceuticals. Dr.
Nijhawan founded and led Digestive Health Clinic into becoming Canada’s largest provider of private endoscopy services. He is also the founder of Exzell
Pharma, a specialty Canadian based pharmaceutical organization that markets and commercializes approved products. Dr. Nijhawan was Inducted into the
CHLA BD Hall of fame in 2018 and Awarded Business Development Deal of the Year 2017. Dr. Nijhawan received his MD (University of Ottawa),
Internship (Yale), Residency IM (Mayo), Fellowship GI (Mayo). Dr. Nijhawan’s qualifications to serve on the combined company’s board of directors include
his extensive executive leadership and experience in the life sciences industry and his knowledge of Edesa’s business as its Chief Executive Officer.
 

Sean MacDonald, 42, is the CEO of Corbin Therapeutics Inc., a Montreal based biotech start up focused on treating neuroinflammation and has been
a director of Edesa since September 2017. Mr. MacDonald became CEO of Corbin Therapeutics in October of 2018, and in such capacity oversees all of the
company’s activities including R&D, financing, and operations. Prior to Corbin Therapeutics, Mr. MacDonald was with Pharmascience Inc., one of Canada’s
largest pharmaceutical companies. During his six years with Pharmascience which began in 2012, Mr. MacDonald held roles of increasing responsibility
finishing with Vice President of Business Development and Corporate Development and a member of the executive team. Mr. MacDonald’s responsibilities
included R&D and pipeline development, business development and licensing and corporate development. Over his career, Mr. MacDonald has closed deals
valued at greater than $2.5 billion in the aggregate, lived and worked in Canada, Denmark and Belgium, and helped build both large and small biotech
companies. Mr. MacDonald received a B.Sc. in molecular biology from the University of Ottawa and an M.B.A. also from the University of Ottawa. Mr.
MacDonald’s qualifications to serve on the combined company’s board of directors include his extensive operational experience and background in the
pharmaceutical/biotechnology industry.
 

 



 

 
Paul William Pay, 64, is an executive with forty years’ experience in the pharmaceutical / biotechnology industry and has been a member of the

board of directors of Edesa since the company’s inception in 2015. During his career, Mr. Pay has held Senior management positions in big pharma, specialty
pharmaceutical and early stage companies, including being a co-founder of a university spin-out company. In his current role as Chief Business Development
Officer at Norgine, a role he has held since 2007, Mr. Pay has global responsibility for business development, licensing, acquisitions, integration, alliance
management and regional partnerships. This includes profit responsibility for business with annual revenue of €50 million. At Norgine, Mr. Pay also serves as
a member of the Executive Committee and as Chair or a member of a number of key internal committees. Past commercial roles held during his career have
covered sales, marketing, market research, licensing, business development, public relations, intellectual property and product development projects. In
addition to the Company, Mr. Pay is currently a Director of each of Exzell Pharma, a specialty pharmaceutical company, Arc Medical Design, a medical
device development company and a portfolio company of Norgine and Norgine Ltd., an affiliate of Norgine. Mr. Pay is also the President and CEO of Merus
Labs Inc., a Norgine wholly owned affiliate company. Mr. Pay received a B.SC. (hons) from the University of Leeds. Mr. Pay’s qualifications to serve on the
combined company’s board of directors include his extensive experience in the pharmaceutical / biotechnology industry and his knowledge of Edesa’s
business.
 

Peter van der Velden, 57, is an experienced investor and operator who for the past twenty-eight years has been building innovative, technology
centric companies from start-up through to expansion. Since 2007, Mr. van der Velden has been the Managing General Partner of Lumira Ventures, one of
Canada’s largest and most active dedicated life sciences venture capital investors. Mr. van der Velden led Lumira’s investment in Edesa in the fall of 2017 and
he has been on the board of directors of the company since that time. Mr. van der Velden’s current and past corporate board roles include: Exact Imaging,
Edesa, Medexus Pharmaceuticals, Milcom Ventures, Spinal Kinetics, Alveolus Inc., CML Healthcare, First Aid Shot Therapy, Life Sciences Ontario,
Skinstore.com, Vendorlink.ca and the Canadian Venture Capital and Private Equity Association. Mr. van der Velden is an active volunteer and is a frequent
lecturer at universities and conferences around the world on themes related to venture capital, innovation and healthcare. Mr. van der Velden is a past
President and Chairman of the Canadian Venture and Private Equity Association and in addition to a number of investee company board roles he is currently a
board member for the World Health Innovation Network, a member of the SickKids Commercialization Advisory Board, an advisor to the head of Office of
the Chief Health Innovation Strategist - MOHLTC, and a member of the selection committee for the Ontario Scale-up Vouchers Program. Mr. van der Velden
works closely with both Federal and Provincial governments in Canada advising on policy matters related to healthcare innovation and innovation financing.
Mr. van der Velden holds degrees from the Schulich School of Business (MBA finance and policy) and Queen’s University (MSc (pathology), B.Sc. (honours
life sciences)). Mr. van der Velden’s qualifications to serve on the combined company’s board of directors include his extensive operational experience
building growth companies and his knowledge acquired from serving on the boards of other companies.
 

Lorin Johnson, 66, is the founder and Chief Scientist of Glycyx PharmaVentures Ltd., a biopharma investment and development company formed in
early 2017. In 1989, he co-founded Salix Pharmaceuticals, Inc. (Nasdaq: SLXP), a specialty pharmaceutical company, and held senior leadership positions
prior to its $15.8 billion acquisition by Valeant Pharmaceuticals International, Inc. (NYSE: VRX) in April 2015. Prior to Salix, Dr. Johnson served as director
of scientific operations and chief scientist at Scios, Inc. (formerly California Biotechnology, Inc). He is a board member of Innovate Biopharmaceuticals, Inc.
(Nasdaq: INNT), a position he has held since March 2018, Glycyx MOR, LTD and Kinisi Therapeutics, Ltd., both GI specialty pharma companies based on
the Isle of Man, Intact Therapeutics, Inc., a gastro-enterology specialty drug delivery company based in Belmont, Canada, and Tumour Trace Ltd, a cancer
diagnostic company based in Nottingham, UK. Dr. Johnson previously served as a director of Edesa from 2015-2017. In addition to his career in industry, Dr.
Johnson held academic positions at Stanford University School of Medicine where he served as an Assistant Professor of Pathology and at the University of
California, San Francisco. He is the co-author of 76 journal articles and book chapters and is the co-inventor on 23 issued patents. Dr. Johnson holds a Ph.D.
from the University of Southern California and was a Postdoctoral Fellow at the University of California, San Francisco. Dr. Johnson’s qualifications to serve
on the combined company’s board of directors include his knowledge of Edesa’s business and his significant experience in the pharmaceutical industry.
 

Carlo Sistilli, 62, has held a variety of senior positions in accounting and finance during his professional career. Mr. Sistilli joined Arista Homes, as
CFO, 15 years ago. As a member of the senior management team of Arista, Mr. Sistilli’s responsibilities include overseeing the finance, accounting and IT
areas, as well as due diligence and analysis of land purchases and various other investments. Prior to Arista, Mr. Sistilli spent five years as CFO and as a
board member of an Internet start-up, which provided innovative finance solutions using the internet in the automotive retail sector. As a founder and member
of the senior management team, Mr. Sistilli played a key role in taking the company public on the Alberta Ventures Exchange. Prior to his time with the
internet startup, Mr. Sistilli spent nine years as Controller and part of the senior management team of a $ 1 billion regional trust company. Mr. Sistilli was part
of the team to facilitate the successful sale of the trust company to Manulife Financial. Mr. Sistilli is an officer and a member of the Board of Directors of
Mother of Mercy Centre. Mr. Sistilli holds a Bachelor of Arts from York University (1978), an Economics Major Certified Management Accountant
Designation (1986) and a Chartered Professional Accountant Designation (2013). Mr. Sistilli’s qualifications to serve on the combined company’s board of
directors include his knowledge of Edesa’s business and his background in accounting and finance.
 

 



 

 
Executive Officers
 

At the Closing, Frank R. Oakes resigned as the Company’s Chief Executive Officer and Dr. Pardeep Nijhawan, Edesa’s Chief Executive Officer, was
appointed the combined Company’s Chief Executive Officer and Michael Brooks, Edesa’s Vice President Corporate Development and Strategy, was
appointed the combined Company’s President. Kathi Niffenegger, Stellar’s Chief Financial Officer, remains the Chief Financial Officer of the combined
company.
 

Dr. Michael Brooks, PhD, MBA, 41, initially joined Edesa in September 2015 as Vice President, Corporate Development and Strategy. Prior to
joining Edesa, Dr. Brooks held positions of increasing responsibility at Cipher Pharmaceuticals Inc (TSX:CPH) from 2010 to 2015 and served most recently
as Director of Business Development. Prior to joining Cipher, Dr. Brooks was a Post-Doctoral fellow at the University of Toronto. Dr. Brooks holds a Hons
B.Sc. degree in Microbiology and a PhD in Molecular Genetics from the University of Toronto. Dr. Brooks also holds a Master of Business Administration
degree from the Rotman School of Management where he was a Canadian Institute for Health Research (CIHR) Science to Business Scholar.

 
Family Relationships and Legal Proceedings
 

There are no family relationships among any of the combined company directors and officers. None of the combined company directors or executive
officers have been involved, in the past ten years and in a manner material to an evaluation of such director’s or officer’s ability or integrity to serve as a
director or executive officer, in any of those “Certain Legal Proceedings” more fully detailed in Item 401(f) of Regulation S-K, which include but are not
limited to, bankruptcies, criminal convictions and an adjudication finding that an individual violated federal or state securities laws.
 
Related Party Transactions

 
During the year ended December 31, 2017, Dr. Nijhawan and his affiliates had outstanding loan balances of CDN $1,386,888 which funds were

advanced to Edesa for start-up and ongoing operations, and the entire amount advanced was settled with 999,900 Edesa common shares on August 28, 2017
in conjunction with the closing of Edesa’s Class A preferred share financing. 
 

Edesa leases approximately 2,800 square feet of premises from 1968160 Ontario Inc., a shareholder of Edesa that is also an affiliate of Dr. Nijhawan,
pursuant to a lease agreement dated on January 1, 2017, at current rent rate of CDN $99,840 per annum plus applicable taxes, increasing by CDN $1/square
foot every two years. 

 
Employment Agreements with Executive Officers
 

Kathi Niffenegger
 
At the Closing, the Company entered into an employment agreement with Ms. Niffenegger. Pursuant to the employment agreement, Ms. Niffenegger

will serve as the Company’s Chief Financial Officer. Both Ms. Niffenegger and the Company have the right to terminate the employment relationship at any
time, with or without cause. As compensation for her services to the Company, Ms. Niffenegger will receive a base salary of $215,000 per year, a
discretionary bonus in an amount up to 25% of her base salary based on her performance and the performance of the Company, a one-time hiring and
retention bonus of $53,750 which is subject to partial claw back if Ms. Niffenegger voluntary terminates her employment prior to March 1, 2020 and such
other employee benefits as are generally provided to similarly situated employees of the Company. Ms. Niffenegger may be eligible for future share and/or
option grants in accordance with the Company’s executive compensation policy as in effect from time to time as determined by the Company’s Compensation
Committee subject to availability of shares and/or options for grant under the Company’s Incentive Compensation Plan.

 
If Ms. Niffenegger’s employment with the Company is terminated for “Cause” (as such term is defined in the employment agreement) or if Ms.

Niffenegger resigns from her employment at any time, the Company’s only obligation shall be to provide Ms. Niffenegger with: (i) her accrued salary through
and including her last day of employment (the “Separation Date”); (ii) reimbursement of any reimbursable expenses properly incurred through and including
the Separation Date; and (iii) any benefit required under applicable law. If the Company terminates Ms. Niffenegger’s employment without “Cause” or if Ms.
Niffenegger’s employment with the Company is “constructively terminated” (as such term is defined in the employment agreement) the Company’s only
obligations shall be: (a) to provide Ms. Niffenegger with the same payments and benefits as would be provided if the Company had terminated her
employment for Cause; and (b) subject to Ms. Niffenegger’s execution of a release in favor of the Company, Ms. Niffenegger will also be paid, as severance,
an amount equal to twelve months of her base salary at her then-current rate. In the event that Ms. Niffenegger’s employment is terminated or constructively
terminated by the Company without Cause upon or within a twelve month period following a Change of Control (as defined in the employment agreement),
Ms. Niffenegger shall be entitled to the payments and benefits as though she was terminated without “Cause”, plus an additional change of control payment
equal to twelve months of her base salary.

 

 



 

 
During the term of Ms. Niffenegger’s employment with the Company, Ms. Niffenegger is prohibited from competing with the Company’s business.

In addition, while Ms. Niffenegger is employed by the Company and for a period of one year thereafter, Ms. Niffenegger is prohibited from soliciting for
employment certain employees of the Company.

 
The foregoing description of Ms. Niffenegger’s employment agreement contained herein does not purport to be complete and is qualified in its

entirety by reference to the employment agreement, which is attached hereto as Exhibit 10.1 and incorporated herein by reference.
 
The Company is currently finalizing employment agreements with each of Dr. Pardeep Nijhawan and Michael Brooks and will file an amendment to

this Current Report on Form 8-K to disclose such agreements once finalized.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

 
The information set forth in Item 3.03 with respect to the change in the Company’s name is incorporated by reference into this Item 5.03.

 
Item 9.01 Financial Statements and Exhibits.
 
(a) Financial Statements of Businesses Acquired.
 
The Company will file an amendment to this Current Report on Form 8-K not later than August 23, 2019 to include Edesa’s audited financial statements as of
and for the years ended December 31, 2018 and 2017 and its unaudited interim financial statements as of March 31, 2019 and for the three months ended
March 31, 2019 and 2018.
 
(b) Pro Forma Financial Information
 
The Company will file an amendment to this Current Report on Form 8-K not later than August 23, 2019 to include Unaudited pro forma condensed
combined financial statements for the year ended December 31, 2018 and as of and for the three months ended March 31, 2019.
 
(d) Exhibits
 
Exhibit

No.  Description of Exhibit
   
2.1

 
Share Exchange Agreement, dated as of March 7, 2019, by and between Stellar Biotechnologies Inc., Edesa Biotech Inc. and the Edesa Shareholders
(incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
March 8, 2019).

   
3.1  Certificate of Amendment to the Restated Certificate of Incorporation of the Company, dated June 7, 2019.
   
10.1*  Employment Agreement, dated as of June 7, 2019, by and between the Company and Kathi Niffenegger.
   
16.1  Letter from Moss Adams, LLP dated June 7, 2019.
   
99.1  Press Release dated June 7, 2019.
 
 

* Management contract or compensatory plan or arrangement.
 

 

http://www.sec.gov/Archives/edgar/data/1540159/000114420419012862/tv515762_ex2-1.htm
http://www.sec.gov/Archives/edgar/data/1540159/000114420419012862/tv515762_ex2-1.htm


 

 
SIGNATURE

 
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
hereunto duly authorized.
 
 EDESA BIOTECH INC.
   
 By: /s/ Michael Brooks
   
 Name: Michael Brooks
 Title: President`
 
Date: June 10, 2019
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Notice of Articles
BUSINESS CORPORATIONS ACT

 
This Notice of Articles was issued by the Registrar on: June 7, 2019 08:20 AM Pacific Time
 
Incorporation Number:                 C0867178
 
Recognition Date and Time: Continued into British Columbia on November 25, 2009 03:15 PM Pacific Time

 
NOTICE OF ARTICLES

 
Name of Company:  
  
EDESA BIOTECH, INC.  
  
  
REGISTERED OFFICE INFORMATION  
  
Mailing Address: Delivery Address:
1055 WEST GEORGIA STREET 1055 WEST GEORGIA STREET
1500 ROYAL CENTRE, P.O. BOX 11117 1500 ROYAL CENTRE, P.O. BOX 11117
VANCOUVER BC V6E 4N7 VANCOUVER BC V6E 4N7
CANADA CANADA
  
  
RECORDS OFFICE INFORMATION  
  
Mailing Address: Delivery Address:
1055 WEST GEORGIA STREET 1055 WEST GEORGIA STREET
1500 ROYAL CENTRE, P.O. BOX 11117 1500 ROYAL CENTRE, P.O. BOX 11117
VANCOUVER BC V6E 4N7 VANCOUVER BC V6E 4N7
CANADA CANADA
 

 



 

 
DIRECTOR INFORMATION  
  
Last Name, First Name, Middle Name:  
Pay, Paul William  
  
Mailing Address: Delivery Address:
100 SPY COURT 100 SPY COURT
MARKHAM ON L3R 5H6 MARKHAM ON L3R 5H6
CANADA CANADA
  
  
Last Name, First Name, Middle Name:  
Johnson, Lorin K.  
  
Mailing Address: Delivery Address:
1055 WEST GEORGIA STREET 1055 WEST GEORGIA STREET
1500 ROYAL CENTRE 1500 ROYAL CENTRE
VANCOUVER BC V5E 4N7 VANCOUVER BC V5E 4N7
CANADA CANADA
  
  
Last Name, First Name, Middle Name:  
Sistilli, Carlo  
  
Mailing Address: Delivery Address:
1055 WEST GEORGIA STREET 1055 WEST GEORGIA STREET
1500 ROYAL CENTRE 1500 ROYAL CENTRE
VANCOUVER BC V5E 4N7 VANCOUVER BC V5E 4N7
CANADA CANADA
  
Last Name, First Name, Middle Name:  
MacDonald, Sean  
  
Mailing Address: Delivery Address:
100 SPY COURT 100 SPY COURT
MARKHAM ON L3R 5H6 MARKHAM ON L3R 5H6
CANADA CANADA
  
Last Name, First Name, Middle Name:  
OAKES, FRANK R.  
  
Mailing Address: Delivery Address:
1055 WEST GEORGIA STREET 1055 WEST GEORGIA STREET
1500 ROYAL CENTRE 1500 ROYAL CENTRE
VANCOUVER BC V5E 4N7 VANCOUVER BC V5E 4N7
CANADA CANADA
  
Last Name, First Name, Middle Name:  
Nijhawan, Pardeep  
  
Mailing Address: Delivery Address:
100 SPY COURT 100 SPY COURT
MARKHAM ON L3R 5H6 MARKHAM ON L3R 5H6
CANADA CANADA
 

 



 

 
  
Last Name, First Name, Middle Name:  
van der Velden, Peter  
  
Mailing Address: Delivery Address:
100 SPY COURT 100 SPY COURT
MARKHAM ON L3R 5H6 MARKHAM ON L3R 5H6
CANADA CANADA
  
 
RESOLUTION DATES:
Date(s) of Resolution(s) or Court Order(s) attaching or altering Special Rights and Restrictions attached to a class or a series of shares:

 
March 27, 2018

 
AUTHORIZED SHARE STRUCTURE  
   

1.    No Maximum Common Shares Without Par Value
   
  Without Special Rights or
  Restrictions attached
   
   
2.    No Maximum Preferred Shares Without Par Value
   
  With Special Rights or
  Restrictions attached
   

 

 
 



 
Exhibit 10.1

 
EMPLOYMENT AGREEMENT

 
This Employment Agreement (the “Agreement”) is entered into by and between Kathi Niffenegger (you) and Stellar Biotechnologies, Inc., a California

corporation (the “Company”) to establish the terms and conditions governing your employment by Company. This Agreement is conditional upon the closing
of the transactions contemplated by that certain Share Exchange Agreement (the “Share Exchange Agreement”) entered into on March 7, 2019 by and among
Stellar Biotechnologies, Inc., a company organized under the laws of British Columbia and the parent entity of Company (“Stellar”), Edesa Biotech Inc., an
Ontario corporation (“Edesa”), and the shareholders of Edesa (the “Edesa Shareholders”), and shall become effective upon “Closing,” as defined in the Share
Exchange Agreement.
 
1.     Title and Duties. You shall hold the title of Chief Financial Officer (“CFO”) of the Company, Stellar (which shall change its name to Edesa Biotech Inc.
at or following the Closing) and its affiliated entities (collectively, the “Edesa Entities”). You will be responsible for performing such duties as the CEO of the
Edesa Entities or his designee may assign, including all duties usually and customarily rendered by and required of the CFO of a publicly traded company,
and including such duties as are described in any written job description that may be provided to you and amended from time to time. You will devote your
full business time and attention to performing your duties diligently and with undivided loyalty toward the Company and the other Edesa Entities. While
employed by the Company, you will not compete with or take steps to compete with the Edesa Entities, assist any other person or entity to compete with or
prepare to compete with the Edesa Entities, or engage in any other conduct that creates a conflict of interest with your duty of loyalty to the Company and the
other Edesa Entities.
 
2.     Required Licenses. The CFO of the Company must be a Certified Public Accountant (“CPA”) licensed by the State of California. You represent and
warrant that you are a California CPA and that you have never been the subject of public or private discipline by the California Board of Accountancy or any
other comparable state or federal licensing entity. You agree to maintain and keep current all professional licenses and certifications necessary for the
performance of your duties under this Agreement. The Company will reimburse you for all associated costs, including license fees, AICPA dues and
continuing education courses necessary to maintain your CPA license and competency.
 
3.     Start Date. Your employment will begin upon “Closing.”
 
4.     Location. You will perform your duties from your principal residence or other reasonable location of your choice on a regular basis, or as necessary from
the Company’s offices in Port Hueneme, California. You agree to undertake such travel as may be reasonably necessary in connection with your position from
time to time. The Company will reimburse you for reasonable expenses you incur in the performance of your duties remotely including, but not limited to,
travel, computer, cell phone and monthly service plan, and internet expenses.
 
5.     At-Will Employment. Your employment will be “at will,” which means that you or the Company may terminate the employment relationship at any time,
with or without Cause (as defined in Section 7), and with or without advance notice. This at-will employment arrangement cannot be modified in any way
except in writing signed by you and the CEO or President of the Edesa Entities.
 

 



 

 
6.     Compensation and Benefits.

 
6.1       Base Salary. As compensation for your services, provided you are not in default of any material obligation to the Company or the other Edesa

Entities, the Company shall pay you wages in the gross amount of Two Hundred and Fifteen Thousand Dollars ($215,000) per year (the “Base Salary”),
subject to legally required withholding and payable in accordance with the Company’s usual payroll policies and practices.

 
6.2       Retention Bonus. As additional consideration for your acceptance of this Agreement, you shall be entitled to a one-time hiring and retention

bonus of $53,750, payable in cash by certified bank check or wire transfer no later than fifteen (15) days from the Closing; provided, however, that in the
event you voluntarily terminate your employment with the Company on or prior to the first anniversary of the Closing other than in connection with a
“constructive termination” (as defined below), you shall be required to repay a portion of the hiring and retention bonus to the Company in an amount equal
to (i) $53,750 multiplied by (ii) the number of the days in the period between the Separation Date (as defined below) and March 1, 2020 divided by (iii) 365.

 
6.3       Discretionary Bonus. You may be eligible for a discretionary bonus in an amount up to 25% of your Base Salary, subject to legally required

withholding, based on your performance and the performance of the Edesa Entities. All decisions related to such bonus, including whether or when to review
you for such bonus, and the date on which to issue such bonus, are at the sole discretion of the Edesa Entities. Notwithstanding whether a bonus has been
anticipated or budgeted, no entitlement to any portion of any bonus shall accrue prior to the date on which the bonus is actually paid to you and on the date
your employment ends you will immediately cease to be eligible to receive payment of any discretionary bonus.

 
6.4       Option Grant. You may be eligible for future share and/or option grants in accordance with the Company’s executive compensation policy as in

effect from time to time as determined by the Company’s Compensation Committee subject to availability of shares and/or options for grant under the
Company’s Incentive Compensation Plan.

 
6.5       Other Benefits. You shall be eligible for such other employee benefits and executive perquisites as are generally provided to similarly situated

executives of the Edesa Entities subject to any waiting time periods or other limitations set forth in the policy or plan document governing each benefit.
Neither the Company nor any Edesa Entity shall be under any obligation to provide, or continue to maintain, any particular plan or program, or any particular
benefit level under any plan or program. At present, the Company offers the following benefits:

 
· Group health insurance (the full premium for your choice of any ACA Gold or Platinum plan paid by the Company)

 
· Group dental and vision insurance (the full premium paid by the Company)

 

 



 

 
· Vacation (accrued on a pro-rated basis at the rate of 208 hours per year; accrual is capped at 312 hours; unused vacation is paid upon termination of

employment)
 

· Paid Sick Leave (48 hours provided upon Closing and on January 1 of each calendar year thereafter; unused sick leave does not carry-over from
year-to-year; unused sick leave is not paid upon termination of employment)
 

· Six Paid Holidays (New Year’s Day, Memorial Day, July 4th, Labor Day, Thanksgiving Day, and Christmas Day)
 

· 401K (the Company will make a non-elective employer contribution of 3% of your Base Salary)
 

· Coverage under the Company’s D&O Insurance.
 
7.     Termination. The parties may terminate their employment relationship and this Agreement as follows:
 

7.1       Termination by Company for Cause. The Company may terminate your employment at any time for “Cause.” For the purpose of this Agreement,
Cause means: (a) you have performed (or failed to perform) any act in bad faith to the detriment of the Company’s or any Edesa Entity’s business or
reputation; (b) you have habitually neglected the duties of your position; (c) you have engaged in dishonesty, gross negligence, or intentional misconduct in
connection with your employment; (d) you have materially breached any written policy of the Company or any Edesa Entity or any written agreement with
the Company or any Edesa Entity; or (e) you have been convicted of, or pled no contest to, any crime involving dishonesty or breach of trust. If the Company
terminates your employment for Cause, the Company’s only obligations shall be to provide you with: (i) your accrued salary through and including your last
day of employment (the “Separation Date”); (ii) reimbursement of any reimbursable expenses you have properly incurred through and including the
Separation Date; and (iii) any benefit required under applicable law (including but not limited to compliance with COBRA and/or Cal-COBRA).

 
7.2       Resignation by You. You may resign your employment at any time. If you resign your employment, the Company’s only obligation shall be to

provide you with the same payments and benefits as would be provided in case of a termination of your employment by the Company for Cause.
 

7.3       Termination by Company without Cause. The Company may terminate your employment at any time without Cause. If the Company terminates
your employment without Cause or constructively terminates your employment without Cause as defined in Section 7.4, the Company’s only obligations shall
be: (a) to provide you with the same payments and benefits as would be provided if the Company had terminated your employment for Cause; and (b) if you
execute a general release of claims in a form reasonably required by the Company (“Release Agreement”) within sixty (60) days after your Separation Date,
you will also be paid, as severance, an amount equal to 12 months of your Base Salary at your then-current rate (the “Severance”). The Severance will be paid
no later than 14 calendar days after the date on which the Release Agreement becomes effective.

 

 



 

 
7.4        Termination Related to Change of Control. For the purpose of this Agreement, “Change of Control” shall mean a transaction or series of

transactions whereby directly or indirectly: (i) any person or combination of persons acting jointly or in concert acquires shares or other securities in excess of
the number which, directly or following the conversion, exercise or exchange thereof, would entitle the holders thereof to cast 40% or more of the votes
attached to the securities of Stellar which may be cast to elect directors of Stellar; and (ii) the votes attached to all or any of such securities are exercised so as
to cause or result in the election of a majority of directors of Stellar who were not directors immediately prior to the acquisition of such shares or securities.
For purposes of this Agreement, a “constructive termination” shall mean a material change in your title, responsibilities, authority or status, and/or a reduction
of your Base Salary (except when all executives are subject to the same reduction or a salary deferral), or the Company requires you to be based at a location
which is at least thirty (30) miles further from your principal residence than such residence is from your current job location. In the event that your
employment is terminated or constructively terminated by the Company without Cause upon or within a 12 month period following a Change of Control, the
Company’s only obligations shall be to provide you with the payments and benefits provided at clauses 7.3 (a) and (b) above (subject to your execution of a
Release Agreement), plus an additional change of control payment equal to 12 months of your then-current Base Salary.
 
8.     Proprietary Information and Inventions Assignment Agreement. As a condition of your employment, if requested by the Company, you shall sign a
Proprietary Information and Inventions Assignment Agreement in a form acceptable to the Company.
 
9.     Arbitration. As a condition of employment, or continued employment, with the Company, you may be required to sign arbitration agreements that the
Company may issue from time to time.
 
10.   Non-Solicitation. While you are employed by the Company and for a period of one year after your employment ends for any reason, you will not solicit
for employment by you or by any person or entity other than the Company or an Edesa Entity, any individual who is then employed by the Company or an
Edesa Entity or who was employed by the Company or an Edesa Entity during the preceding 12 months.
 
11.   Non-Interference. At no time during or after your employment by the Company shall you engage in any of the following conduct: (a) make use of any
trade secret to solicit or attempt to solicit, on your own behalf or on behalf of any person or entity other than the Company or an Edesa Entity, business from
any customer of the Company or another Edesa Entity; or (b) induce or attempt to induce, on your own behalf or on behalf of any person or entity other than
the Company or an Edesa Entity, any consultant, independent contractor, licensee or other third party to sever any existing contractual relationship with the
Company or another Edesa Entity.
 
12.   Construction of Agreement. The language of all parts of this Agreement shall be construed as a whole according to its fair meaning, and not strictly for
or against any party. All parties have cooperated in the drafting and preparation of this Agreement, and the Agreement shall not be construed more favorably
for or against any party by reason of which party drafted the Agreement. The headings contained in this Agreement are for reference purposes only, and shall
not affect the meaning or interpretation of this Agreement.
 

 



 

 
13.   Severability. If any portion of this Agreement shall be held to be void, voidable or unenforceable, such portion shall be modified only to the minimum
extent required to render it enforceable, and the remaining portions of the Agreement shall remain in full force and effect.
 
14.   Amendments. This Agreement cannot be altered or amended except in writing signed by you and the CEO or President of the Edesa Entities.
 
15.   Governing Law. This Agreement shall be construed in accordance with and governed by the laws of the State of California without regard to conflict-of-
law principles.
 
16.   Successors and Assigns. This Agreement is personal to you and cannot be assigned by you, and any purported assignment by you shall be null and void
from the outset. This Agreement cannot be assigned by the Company other than to another Edesa Entity.
 
17.   Waiver. No waiver of any provision of this Agreement is effective unless it is in writing and signed by the party against whom it is being enforced. No
waiver by any party to this Agreement on one occasion shall be deemed a waiver of any provision on any other occasion.
 
18.   Entire Agreement. This Agreement constitutes the entire and complete understanding between you and the Company concerning the subject matter
hereof. All prior representations, agreements, arrangements and understandings between the parties, whether oral or written, have been fully and completely
merged herein and are fully superseded by this Agreement. To the extent that any provision of this Agreement conflicts with any provision of any general
policy of the Company, including policies in the Company’s Employee Handbook, this Agreement shall control.
 
19.   Counterparts; Signatures. This Agreement may be executed in counterparts, each of which is deemed to be an original, but such counterparts together
shall constitute one and the same document. Electronic signatures and copies of executed signature pages, including copies conveyed via fax or email, shall
be valid and binding for all purposes to the same extent as original executed signature pages.
 
 

 



 

 
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

 
STELLAR BIOTECHNOLOGIES, INC.  KATHI NIFFENEGGER
   
By:  /s/ Sean McDonald  /s/ Kathi Niffenegger
   
Its:  Authorized Signatory  Date:  June 9, 2019
   
Date:  June 9, 2019   
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T (858) 627-1400
F (858) 627-1401
________
 
4747 Executive Drive
Suite 1300
San Diego, CA 92121

 
June 7, 2019
 
Securities and Exchange Commission
100 F Street N.E.
Washington, D.C. 20549
 
We have been furnished with a copy of the response to Item 4.01 of Form 8-K for the event that occurred on June 7, 2019, to be filed by our former client,
Stellar Biotechnologies, Inc. We agree with the statements made in response to that Item insofar as they relate to our Firm.
 

 
San Diego, California
 

Assurance, tax, and consulting offered through Moss Adams LLP. Investment advisory services offered thorugh Moss Adams Wealth Advisors LLC.
Investment banking offered through Moss Adams Capital LLC.
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Edesa Biotech and Stellar Biotechnologies Complete Business Combination

 
TORONTO, June 7, 2019 /PRNewswire/ – Edesa Biotech, Inc., a clinical-stage biopharmaceutical company, today reported that the previously announced
business combination with Stellar Biotechnologies, Inc. (Nasdaq: SBOT) (“Stellar”), which was completed pursuant to a share exchange agreement, has
closed. The combined company will focus on the development and advancement of innovative treatments for dermatological and gastrointestinal indications.
The combined company will be called Edesa Biotech, Inc. and will commence trading on the Nasdaq Capital Market on June 10, 2019 under the symbol
“EDSA.”
 
“With the transaction now completed, we are working diligently to deliver on our mission to develop and commercialize innovative drug products that
address unmet medical needs for large, underserved patient populations,” said Dr. Par Nijhawan, Chief Executive Officer of Edesa. “We have a number of
upcoming clinical milestones and look forward to completing the studies needed to advance our lead asset and developing additional innovative products”
 
Edesa’s lead product candidate, EB01, is a non-steroidal, anti-inflammatory treatment for chronic allergic contact dermatitis. The topical therapy employs a
novel mechanism of action, and in two clinical studies has demonstrated statistically significant improvement of multiple symptoms in contact dermatitis
patients. Edesa is in the early stages of conducting a 160-patient Phase 2B clinical study evaluating EB01, and expects the first patient to be enrolled by the
third quarter of 2019. Edesa also intends to expand the utility of its sPLA2 inhibitor technology, which forms the basis for EB01, across multiple indications
and seek additional novel products or technologies.
 
After giving effect to the new Stellar shares issued in the share exchange, the former shareholders and option holders of Edesa own approximately 88% and
the shareholders and option holders of Stellar prior to the share exchange own approximately 12% of the combined company on a fully-diluted basis,
calculated in accordance with the share exchange agreement.
 
In connection with the closing of the transaction, the combined company plans to effect a one-for-six reverse share split at 4:00 p.m. Eastern Time on June 7,
2019. At the effective time of the reverse share split, every six shares of the combined company’s common shares will be consolidated into one common
share. No fractional shares will be issued in the reverse share split. Pursuant to the laws of the province of British Columbia, each fractional share resulting
from the reverse share split that is less than ½ a share will be cancelled and each fractional share that is at least ½ a share will change to one whole share. This
action is being taken to meet the minimum bid price requirement of new listings on the Nasdaq Capital Market. Following the closing of the exchange
transaction and after giving effect to the reverse share split, the combined company expects to have approximately 7,138,233, shares issued and outstanding.
 
The combined company will operate under the leadership of Dr. Par Nijhawan, Edesa’s Chief Executive Officer, Michael Brooks, Edesa’s Vice President
Corporate Development and Strategy and Kathi Niffenegger, Stellar’s Chief Financial Officer.
 
The securities issued in the share exchange have not been registered under the Securities Act of 1933, as amended, or state securities laws and may not be
offered or sold in the United States absent registration with the Securities and Exchange Commission (SEC) or an applicable exemption from such
registration requirements.
 

 



 

 
Fasken Martineau DuMoulin LLP (Canada) and Stubbs Alderton & Markiles, LLP (USA) acted as legal advisors to Edesa in the transaction. H.C.
Wainwright & Co. acted as transaction advisor and Greenburg Traurig LLP (USA) and McMillan LLP (Canada) acted as legal advisors to Stellar.
 
Information for Shareholders
Shareholders owning Edesa (formerly Stellar) shares via a broker, bank or other nominee will have their positions updated to reflect the reverse share split as
well as the change in company name and trading symbol, subject to such broker's particular processes, and will not be required to take any action in
connection with the share split or business combination. Similarly, registered shareholders holding shares electronically in book-entry form do not need to
take any action. Edesa's transfer agent, Computershare Investor Services Inc., will instruct any shareholders with paper certificates on the exchange process.
The new CUSIP number for the combined company's common shares will be 27966L108.
 
About Edesa Biotech, Inc.
Edesa Biotech, Inc. (Nasdaq: EDSA) is a clinical-stage biopharmaceutical company focused on efficiently developing innovative treatments that address
significant unmet medical needs. Edesa’s lead product candidate, EB01, is a novel non-steroidal anti-inflammatory molecule (sPLA2 inhibitor) for the
treatment of chronic allergic contact dermatitis which has demonstrated statistically significant improvements in multiple clinical studies. Edesa also intends
to expand the utility of its sPLA2 inhibitor technology, which forms the basis for EB01, across multiple indications. The company is based in Toronto,
Canada, with U.S. offices in Southern California.
 
Edesa Forward-Looking Statements
This press release may contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amended. Forward-looking statements may be identified by the use of words such as "anticipate," "believe," "plan,"
"estimate," "expect," "intend," "may," "will," "would," "could," "should," "might," "potential," or "continue" and variations or similar expressions, including
statements related to: the expectations related to the reverse share split, the number of shares outstanding following the exchange and reverse share split and
strategic plans relating to the combined company’s business. Readers should not unduly rely on these forward-looking statements, which are not a guarantee
of future performance. There can be no assurance that forward-looking statements will prove to be accurate, as all such forward-looking statements involve
known and unknown risks, uncertainties and other factors which may cause actual results or future events to differ materially from the forward-looking
statements. Such risks include: the inability to successfully integrate the businesses or the risk that such integration may be more difficult, time-consuming or
costly than expected, the risk that the expected benefits of the proposed combination are not realized, the ability of Edesa to obtain regulatory approval for or
successfully commercialize any of its product candidates, the risk that access to sufficient capital to fund Edesa’s operations may not be available or may be
available on terms that are not commercially favorable to Edesa, the risk that Edesa’s product candidates may not be effective against the diseases tested in
its clinical trials, the risk that Edesa fails to comply with the terms of license agreements with third parties and as a result loses the right to use key
intellectual property in its business, Edesa’s ability to protect its intellectual property and the timing and success of submission, acceptance and approval of
regulatory filings. Many of these factors that will determine actual results are beyond the company's ability to control or predict. For a discussion of further
risks and uncertainties related to Edesa's business, please refer to Edesa’s public company reports filed with the U.S. Securities and Exchange Commission
and the British Columbia Securities Commission. All forward-looking statements are made as of the date hereof and are subject to change. Except as required
by law, Edesa assumes no obligation to update such statements.

Contacts
Gary Koppenjan
Edesa Biotech, Inc.
(805) 488-2800
investors@edesabiotech.com
 

 
 


