
 
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

 

FORM 8-K
 
 

 
CURRENT REPORT

Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

 
Date of Report (Date of earliest event reported): February 24, 2020

 
 

 

Eloxx Pharmaceuticals, Inc.
(Exact name of registrant as specified in its charter)

 
 

 
Delaware  001-31326  84-1368850

(State or other jurisdiction
of incorporation)  

(Commission
File Number)  

(I.R.S. Employer
Identification No.)

 
950 Winter Street

Waltham, MA  02451
(Address of principal executive offices)  (Zip Code)

 
(Registrant’s telephone number, including area code): (781) 577-5300

 
 

(Former name or former address, if changed since last report)
 

 

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to Section 12(b) of the Act:
 

 Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Stock, $0.01 par value per share ELOX The Nasdaq Global Market

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this chapter)
or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).
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.  ☐
 
 

 
 



 
 
Cautionary Statement Regarding Forward-Looking Statements
 
This Current Report on Form 8-K contains forward-looking statements, which are generally statements that are not historical facts. Forward-looking
statements can be identified by the words "expects," "anticipates," "believes," "intends," "estimates," "plans," "will," "outlook" and similar expressions.
Forward-looking statements are based on management's current plans, estimates, assumptions and projections, and speak only as of the date they are made.
We undertake no obligation to update any forward-looking statement in light of new information or future events, except as otherwise required by law.
Forward-looking statements involve inherent risks and uncertainties, most of which are difficult to predict and are generally beyond our control. Actual
results or outcomes may differ materially from those implied by the forward-looking statements as a result of the impact of a number of factors, including:
the Company’s ability to execute and effect its restructuring program; the development of the Company’s read-through technology; the approval of the
Company’s patent applications; the Company’s ability to successfully defend its intellectual property or obtain necessary licenses at a cost acceptable to the
Company, if at all; the successful implementation of the Company’s research and development programs and collaborations; the Company’s ability to obtain
applicable regulatory approvals for its current and future product candidates; the acceptance by the market of the Company’s products should they receive
regulatory approval; the timing and success of the Company’s preliminary studies, preclinical research, clinical trials, and related regulatory filings; the
ability of the Company to consummate additional financings as needed; as well as those discussed in more detail in our Annual Report on Form 10-K and our
other reports filed with the Securities and Exchange Commission.
 
 



 
 
Item 2.05. Costs Associated with Exit or Disposal Activities.
 
On February 24, 2020, the Board of Directors of Eloxx Pharmaceuticals, Inc. (the “Company”) approved a leadership and organizational re-alignment aimed
at supporting the Company’s efforts to improve operating performance, concentrate development efforts on the Company’s core programs, and ensure that
those programs are appropriately resourced to deliver value to investors and fulfill the Company’s mission to provide treatment options to patients with unmet
medical need.
 
The organizational re-alignment will reduce managerial layers and consolidate roles across the organization, resulting in the elimination of 13 full-time
positions. These changes will take place effective March 1, 2020.
 
As a result of the re-alignment, the Company expects to achieve annual cost savings of approximately $4.9 million, with anticipated fiscal year 2020 savings
of approximately $2.4 million, net of severance costs. The Company expects to incur a one-time pre-tax charge, consisting of employee separation costs of
approximately $1.7 million, primarily relating to severance and benefits costs. The Company also expects to incur a one-time non-cash stock compensation
charge, relating to accelerated vesting of executive stock awards, of approximately $2.5 million.
 
To the extent applicable, the information in Item 5.02 of this report is incorporated by reference into this Item 2.05. 
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements

of Certain Officers.
 
As part of the leadership re-alignment described in Item 2.05 of this report, Robert Ward, Chief Executive Officer, and David Snow, Chief Business Officer,
will each separate from the Company effective February 29, 2020, and Gregory Weaver, Chief Financial Officer, will separate from the Company effective
March 15, 2020. The Board of Directors has promoted Gregory C. Williams to Chief Executive Officer and member of the Board of Directors, Neil S. Belloff
to Chief Operating Officer, in addition to his role as General Counsel, and Stephen MacDonald to Vice President, Finance and Accounting, and Treasurer
(principal accounting officer). Mr. Tomer Kariv was also elected as Chairman of the Board of Directors.
 
Amounts payable to Messrs. Ward, Weaver and Snow in connection with their separations will be governed by their employment agreements, which provide
for severance payments, the payment of premiums for COBRA coverage, if such coverage is elected by the executive, accelerated vesting of 25% of the total
shares subject to existing equity awards, and extension of the exercise period of stock options for a period equal to the lesser of nine months following
separation or the remaining term of the option. However, severance payments will not include any amount with respect to an executive’s 2020 bonus
opportunity.

Effective as of March 1, 2020, Dr. Williams’ annual base salary will be $475,000 and target annual bonus opportunity will be set at 50% of his base salary.
Additionally, Dr. Williams was granted stock options to purchase 400,000 shares of the Company’s common stock at an exercise price of $3.81 per share (the
closing price on February 24, 2020) and restricted stock units for 200,000 shares of the Company’s common stock. The stock options and restricted stock
units will vest over four years: one-fourth on the first anniversary of the date of grant and one-twelfth at the end of each succeeding quarter.
 
Also, effective as of March 1, 2020, Mr. Belloff’s annual base salary will be $420,000 and target annual bonus opportunity will be set at 40% of his base
salary. Additionally, Mr. Belloff was granted stock options to purchase 200,000 shares of the Company’s common stock at an exercise price of $3.81 per
share and restricted stock units for 100,000 shares of the Company’s common stock. The stock options and restricted units will vest over four years: one-
fourth on the first anniversary of the date of grant and one-twelfth at the end of each succeeding quarter. Mr. Belloff also received a housing allowance and
will report to the Chief Executive Officer.
 
Stephen MacDonald, 49, who started with the Company on October 14, 2019 as Corporate Controller, was promoted to Vice President, Finance and
Accounting, and Treasurer of the Company effective immediately. Mr. MacDonald will take over principal accounting officer responsibilities on March 15,
2020. Mr. MacDonald receives a base annual salary of $255,000, a target bonus of 28% and was granted 15,000 options to purchase common stock of the
Company at an exercise price of $3.93 on his initial hire date.   Prior to joining the Company, Mr. MacDonald worked at Tesaro, Inc. for more than five years
prior to its acquisition by GSK, where he held several positions of increasing responsibility, including senior finance director Mr. MacDonald will report to
the Chief Executive Officer.
 
 



 
 
Dr, Williams’ and Mr. Belloff’s employment agreements are terminable at will by the Company after 18 months from the effective date. Additionally, upon a
termination by the Company without cause or a resignation for good reason, the executive would be entitled to (1) lump sum payment of an amount equal to
12 months of base salary, (2) payment of premiums for COBRA coverage at applicable rates for 12 months, if such coverage is elected by the executive,
(3) any Annual Bonus (as defined in the employment agreement) earned but unpaid for the year immediately prior to the date employment terminated,
(4) a pro-rata portion of the Target Bonus (as defined in the employment agreement) for the year in which termination occurs based on the number of days
that the executive was employed during such performance year or achievement of performance goals as determined by the Board in good faith, depending on
whether performance goals were established as of the date of termination, (5) accelerated vesting of 25% of the total shares subject to all equity awards, and
(6) a post-termination stock option exercise period for the shorter of nine months or for the remaining term of the award.
 
If Dr. Williams’ or Mr. Belloff’s employment is terminated by the Company without cause or for good reason within 24 months following a Change in
Control (as defined in the Company’s 2018 Equity Incentive Plan), he will be entitled to (1) continued payments of base salary for 18 months, (2) payment of
premiums for COBRA coverage at applicable rates for 18 months if such coverage is elected by the executive, (3) any Annual Bonus earned but unpaid for
the year immediately prior to the date his employment terminated, (4) the full Target Bonus for the performance year in which his employment terminated,
(5) accelerated vesting of all of the unvested shares subject to all equity awards, and (6) a post-termination stock option exercise period for the shorter of 12
months or the remaining term of the option.
 
The foregoing description of the terms of the employment agreements is not complete and is qualified in its entirety by reference to the full text thereof,
which will be filed as an exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2019.
 
A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
 
Item 7.01. Regulation FD Disclosure.
 
On February 26, 2020, the Company issued a press release relating to the re-alignment described in Items 2.05 and 5.02 herein. A copy of the Company’s
press release is being furnished as Exhibit 99.1 to this Form 8-K.
 
The information (including Exhibit 99.1) being furnished pursuant to this “Item 7.01 Regulation FD Disclosure” shall not be deemed to be “filed” for the
purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section and
shall not be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act regardless of any
general incorporation language in such filing.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
99.1 Press Release dated February 26, 2020.
 

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.
 
 ELOXX PHARMACEUTICALS, INC.
   
 Date: February 26, 2020 By: /s/ Neil S. Belloff 
 Name: Neil S. Belloff

 Title: Chief Operating Officer, General Counsel and
Corporate Secretary
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Eloxx Strengthens its Commitment to Cystic Fibrosis Through Reallocating Resources

 
 

Reiterate topline data from Phase 2 Cystic Fibrosis clinical trials for ELX-02 expected in H1 2020
 

Results from clinical and preclinical research to date support Company’s prioritization of Cystic Fibrosis programs

Headcount realignment to reduce operating expenses and significantly extend funding of operations through the end of 2021
 

Dr. Gregory Williams appointed Chief Executive Officer and Neil Belloff Chief Operating Officer
 

Company to host webcast and conference call Thursday, March 5, 2020 at 4:30 p.m. ET to report financial results for the fiscal year ended December 31,
2019 and provide a business update

 
Waltham, MA, February 26, 2020 – Eloxx Pharmaceuticals, Inc. (NASDAQ: ELOX), a clinical-stage biopharmaceutical company dedicated to the discovery
and development of novel therapeutics to treat cystic fibrosis and other diseases caused by nonsense mutations limiting production of functional proteins,
today reaffirms that it expects to report topline data from its Phase 2 cystic fibrosis clinical trial program for ELX-02 during the first half of 2020, and the
Company believes that results from its preclinical and clinical research to date support this core development program. In order to ensure that we are well
positioned to bring potential treatments to patients in need, the Company’s Board of Directors approved a leadership and organizational re-alignment intended
to assure that the Company extend its cash runway to the end of 2021, and is sufficiently funded to complete its development efforts and reach Phase 2 proof
of concept. We underscore our commitment to ensuring that we deliver value to investors and fulfill our mission to provide treatment options to patients with
unmet medical needs in the most safe and expeditious manner possible.
 
“We are confident that the succession of Dr. Gregory Williams to the position of CEO and Neil Belloff, Esq. to COO provides the right leadership to deliver
our novel therapeutics to patients bearing nonsense mutations in rare genetic disorders in a timely and cost efficient manner,“ said Tomer Kariv, newly
appointed Chairman of the Board. Dr. Gregory Williams has a long track record of success in developing and gaining the approval of new drugs at the
Medicines Company, and most recently Tymlos at Radius Health, which is now the number one prescribed anabolic for postmenopausal osteoporosis.
  
 



 
 
The Company wishes to express its gratitude for the contributions of our departing Chairman and CEO, Bob Ward, as well as other former employees who
have enabled the Company to advance to this critical stage of development by establishing operations in the U.S., listing the Company on NASDAQ and
advancing our research and development programs across our library of ERSG compounds. The re-alignment will reduce managerial layers and consolidate
roles across the organization resulting in the elimination of 13 full-time positions and enable the Company to fund its operations through 2021.
 
Dr. Williams, Eloxx’s newly appointed Chief Executive Officer, stated, “We are committed to ensuring full enrollment of our Phase 2 cystic fibrosis clinical
trials and reporting topline data in the first half of this year. I would personally like to thank Bob Ward for his mentorship, as well as the Board of Directors
for this opportunity and their confidence in my ability to lead the Company at this crucial time. I would also like to thank Gregory Weaver and David Snow
for their many contributions to the Company’s progress. As part of our realignment, Stephen MacDonald has been promoted to Vice President of Finance and
Accounting and will lead these functions. I am confident that our streamlined organization has the capabilities and resources necessary to achieve our clinical
and portfolio objectives.” Dr. Williams added, “We are also extremely gratified by the level of engagement for our Phase 2 CF clinical trials for ELX-02 by
leading global investigators and patient advocacy groups.”
 
The Company will release its 2019 fiscal year-end financial and operational results and host a conference call and live webcast on Thursday, March 5, 2020.
 
Conference Call and Webcast Information:
 
Date: Thursday, March 5, 2020 
Time: 4:30 p.m. ET 
Domestic Dial-in Number: (866) 913-8546
International Dial-in Number: (210) 874-7715 
Conference ID: 3149964 
Live Webcast: accessible from the Company's website at www.eloxxpharma.com under Events and Presentations or with this link: https://edge.media-
server.com/mmc/p/8d96keug.
  
 
About Eloxx Pharmaceuticals
 
Eloxx Pharmaceuticals, Inc. is a clinical-stage biopharmaceutical company developing novel RNA-modulating drug candidates (designed to be eukaryotic
ribosomal selective glycosides) that are formulated to treat rare and ultra-rare premature stop codon diseases. Premature stop codons are point mutations that
disrupt protein synthesis from messenger RNA. As a consequence, patients with premature stop codon diseases have reduced or eliminated protein production
from the mutation bearing allele accounting for some of the most severe phenotypes in these genetic diseases. These premature stop codons have been
identified in over 1,800 rare and ultra-rare diseases. Read-through therapeutic development is focused on extending mRNA half-life and increasing protein
synthesis by enabling the cytoplasmic ribosome to read through premature stop codons to produce full-length proteins. Eloxx’s lead investigational product
candidate, ELX-02, is a small molecule drug candidate designed to restore production of full-length functional proteins. ELX-02 is in the early stages of
clinical development focusing on cystic fibrosis and cystinosis. ELX-02 is an investigational drug that has not been approved by any global regulatory body.
Eloxx’s preclinical candidate pool consists of a library of novel drug candidates designed to be eukaryotic ribosomal selective glycosides identified based on
read-through potential. Eloxx recently announced a new program focused on rare ocular genetic disorders. Eloxx is headquartered in Waltham, MA, with
operations in Rehovot, Israel. For more information, please visit www.eloxxpharma.com.
 
 



 
 
Cautionary Statement Regarding Forward-Looking Statements
 
This press release contains forward-looking statements, which are generally statements that are not historical facts. Forward-looking statements can be
identified by the words "expects," "anticipates," "believes," "intends," "estimates," "plans," "will," "outlook" and similar expressions. Forward-looking
statements are based on management's current plans, estimates, assumptions and projections, and speak only as of the date they are made. We undertake no
obligation to update any forward-looking statement in light of new information or future events, except as otherwise required by law. Forward-looking
statements involve inherent risks and uncertainties, most of which are difficult to predict and are generally beyond our control. Actual results or outcomes
may differ materially from those implied by the forward-looking statements as a result of the impact of a number of factors, including: the Company’s ability
to execute and effect its restructuring program; the development of the Company’s read-through technology; the approval of the Company’s patent
applications; the Company’s ability to successfully defend its intellectual property or obtain necessary licenses at a cost acceptable to the Company, if at all;
the successful implementation of the Company’s research and development programs and collaborations; the Company’s ability to obtain applicable
regulatory approvals for its current and future product candidates; the acceptance by the market of the Company’s products should they receive regulatory
approval; the timing and success of the Company’s preliminary studies, preclinical research, clinical trials, and related regulatory filings; the ability of the
Company to consummate additional financings as needed; as well as those discussed in more detail in our Annual Report on Form 10-K and our other reports
filed with the Securities and Exchange Commission.
 
Contact:
 
Barbara Ryan
203-274-2825
 
barbarar@eloxxpharma.com 
 
 

 
 


