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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): December 3, 2019

 

Celcuity Inc.
(Exact name of Registrant as Specified in its Charter)

  
Delaware  001-38207  82-2863566

(State or Other Jurisdiction of Incorporation)  (Commission File Number)  (IRS Employer Identification No.)
 

16305 36th Avenue North; Suite 100 
Minneapolis, Minnesota 55446 

(Address of Principal Executive Offices and Zip Code)
 

(763) 392-0767 
(Registrant’s telephone number, including area code)

 

Not Applicable
(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, $0.001 par value per share CELC The Nasdaq Stock Market LLC

 
Indicate by check mark whether the registrant is an emerging growth company as defined in as defined in [sic] 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. ☒
 

 

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

On December 3, 2019, the Board of Directors (“ Board”) of Celcuity Inc. (the “Company”) voted to elect Richard E. Buller, M.D., Ph.D. as a new director. Dr.
Buller joined the Company's Board as an independent director, effective immediately, for a term extending through the date of the Company's next annual
meeting of stockholders. Dr. Buller was not elected to the Board pursuant to any arrangement or understanding between him and any other person.
 

Upon election to the Board and consistent with grants to other non-employee directors, Dr. Buller was granted options to purchase 4,555 shares of the
Company’s common stock at an exercise price of $10.68 per share, with such option shares vesting on the earlier of April 30, 2020 or the date of the Company's
next annual meeting of stockholders. The estimated value of such grant was approximately $31,930, which reflects a pro-rata portion of the Company’s annual
director compensation. The Company expects to make grants of similar value each year that Dr. Buller continues to serve on the Board and intends to enter into
an indemnification agreement with Dr. Buller that is substantially similar to those entered into by other members of the Board.
 

Other than as described above, Dr. Buller has not been a party to, nor has he had a direct or indirect material interest in, any transactions with the
Company during the current fiscal year or prior fiscal years that would be reportable under Item 404(a) of Regulation S-K.
 

On December 5, 2019, the Company issued a press release announcing this change to the Board. A copy of the press release is attached hereto as
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Exhibit 99.1.
  
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 

99.1 Press Release of Celcuity Inc. dated December 5, 2019.
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SIGNATURES

 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
  
 CELCUITY INC.  
    
Date: December 5, 2019 By:  /s/ Brian F. Sullivan   

  Brian F. Sullivan  
  Chairman and Chief Executive Officer   
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 Exhibit 99.1

 
Celcuity Announces Appointment of Richard Buller to Board of Directors

 
Minneapolis, Minnesota—December 5, 2019 —Celcuity Inc. (NASDAQ: CELC) a functional cellular analysis company that is discovering new cancer subtypes
and commercializing diagnostic tests designed to significantly improve clinical outcomes of cancer patients treated with targeted therapies, today announced the
appointment of Richard Buller, M.D., Ph.D. to Celcuity’s Board of Directors, effective December 3, 2019.

 

 
“We are very pleased to have attracted Dr. Richard Buller, a proven oncology drug development leader, to join our Board. Richard’s experience leading oncology
clinical development and translational medicine departments at major pharmaceutical companies will provide a valuable perspective to Celcuity. He has
participated in the development of 15 drugs and several companion diagnostics that received U.S. FDA approval, giving him a broad perspective that is very
relevant to Celcuity,” said Brian F. Sullivan, Chairman and Chief Executive Officer of Celcuity.
 
Dr. Buller most recently served as Head Oncology Clinical Development and Vice President of Translational Oncology at Pfizer, Inc., one of the world’s largest
pharmaceutical companies, until he retired in 2016. He had previously served as Vice President of Translational Medicine at Exelixis, a leading
biopharmaceutical company, where he led efforts to study patients selected by molecular testing for inclusion in their phase 2 and phase 3 clinical trials. He
began his pharmaceutical company career at GlaxoSmithKline as Director of the Oncology Medicine Development Center. Prior to his leadership positions in
drug development, he was Professor of Gynecologic Oncology at the University of Iowa, where he led laboratory research focused on identifying genomic
variants involved in ovarian cancer. He received his M.D. from the Baylor College of Medicine, where he also received his Ph.D. in cell biology.
 
About Celcuity
Celcuity is a functional cellular analysis company that is discovering new cancer subtypes and commercializing diagnostic tests designed to significantly improve
the clinical outcomes of cancer patients treated with targeted therapies.  Celcuity’s proprietary CELx diagnostic platform uses a patient’s living tumor cells to
identify the specific abnormal cellular activity driving a patient’s cancer and the targeted therapy that can best treat that patient’s disease. Celcuity is
headquartered in Minneapolis, Minnesota. Further information about Celcuity can be found at www.celcuity.com.
 
Forward-Looking Statements
This press release contains statements that constitute “forward-looking statements,” including the anticipated benefits to the clinical outcomes of cancer patients.
Forward-looking statements are subject to numerous conditions, many of which are beyond the control of Celcuity, which include, but are not limited to, those set
forth in the Risk Factors section of Celcuity’s Annual Report on Form 10-K for the year ended December 31, 2018. Readers are cautioned not to place undue
reliance on these forward-looking statements, which speak only as of the date hereof. Celcuity undertakes no obligation to update these statements for revisions
or changes after the date of this release, except as required by law.
 
Contacts:
 
Celcuity Inc.
Brian Sullivan, bsullivan@celcuity.com
Vicky Hahne, vhahne@celcuity.com
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