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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:
 
o            Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o            Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o            Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o            Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
 

 

 
Cautionary Note Regarding Forward Looking Statements
 
This Current Report on Form 8-K contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 with
respect to the Company’s anticipated closing of the private placement it recently entered into and the anticipated use of proceeds therefrom.  Actual results
may differ materially from those indicated by such forward-looking statements as a result of various important factors, including: the Company’s ability to
close the private placement; the success and timing of the Company’s regulatory submissions and pre-clinical and clinical trials; regulatory requirements or
developments; changes to the Company’s clinical trial designs and regulatory pathways; changes in the Company’s capital resource requirements; the
Company’s ability to obtain additional financing; the Company’s ability to successfully market and distribute its product candidate, if approved; the
Company’s ability to obtain and maintain its intellectual property protection; and other factors discussed in the “Risk Factors” section of the Company’s
Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2016, and in other filings the Company makes with the Securities and Exchange
Commission from time to time.  In addition, the forward-looking statements included in this Current Report on Form 8-K represent the Company’s views as
of the date hereof.  The Company anticipates that subsequent events and developments will cause the Company’s views to change.  However, while the
Company may elect to update these forward-looking statements at some point in the future, the Company specifically disclaims any obligation to do so,
except as required by law.  These forward-looking statements should not be relied upon as representing the Company’s views as of any date subsequent to the
date hereof.
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Item 2.02                                           Results of Operations and Financial Condition.
 
In connection with the Private Placement (as defined below), Gemphire Therapeutics Inc. (the “Company”) disclosed to investors, on a confidential basis, that
it had $24 million in net cash as of December 31, 2016.
 
Item 8.01                                           Other Events.
 



On March 10, 2017, the Company issued a press release announcing that it has entered into a securities purchase agreement for a private placement with a
select group of accredited investors (the “Private Placement”). A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by
reference. Piper Jaffray & Co. acted as sole lead placement agent and Laidlaw & Company (UK) Ltd. and LifeSci Capital LLC acted as co-placement agents
for the Company in connection with the Private Placement.
 
In connection with the Private Placement, the Company disclosed to investors, on a confidential basis, that (i) its current patent estate consists of 49 issued
patents (4 in the United States) and 24 pending patent applications (8 in the United States), (ii) the Company currently has 16 employees and (iii) it expects to
enroll 81 patients in AZURE-1, the Phase 2 clinical trial the Company plans to initiate in the second half of 2017 to study gemcabene in nonalcoholic
steatohepatitis (NASH) / nonalcoholic fatty liver disease (NAFLD), with 27 patients on each of 300mg of gemcabene, 600 mg of gemcabene and placebo, and
to report top-line results for AZURE-1 in 2018.  The Company has updated the Corporate Presentation slides on its website to include this information.
 
Item 9.01                                           Financial Statements and Exhibits.
 
(d)                                                                                 Exhibits
 

99.1                        Press Release issued by Gemphire Therapeutics Inc., dated March 10, 2017.
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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.
 
Dated: March 10, 2017

 

 

GEMPHIRE THERAPEUTICS INC.
   
 

By /s/ Jeffrey S. Mathiesen
 

Name: Jeffrey S. Mathiesen
 

Title: Chief Financial Officer
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Press Release issued by Gemphire Therapeutics Inc., dated March 10, 2017.
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Exhibit 99.1
 
Gemphire Therapeutics Announces $12.5 Million Financing
 
LIVONIA, Mich., March 10, 2017 — Gemphire Therapeutics Inc. (NASDAQ:GEMP), a clinical-stage biopharmaceutical company focused on developing
and commercializing therapies for the treatment of dyslipidemia and NAFLD/NASH, today announced that it has entered into a securities purchase agreement
for a private placement with a select group of accredited investors. The private placement will consist of 1,324,256 units sold at a price of $9.47 per unit for
gross proceeds of approximately $12.5 million. Each unit consists of one share of Gemphire’s common stock and a warrant to purchase 0.75 shares of
Gemphire’s common stock. The warrants have an exercise price of $10.40 per share and will be exercisable for a period of five years from the date of
issuance. The private placement is expected to close on or about March 15, 2017 and is subject to the satisfaction of customary closing conditions.
 
The Company intends to fund development costs, including the planned Phase 2 clinical trial of gemcabene in NASH patients, to fund manufacturing related
activities for gemcabene and for general corporate purposes.
 
The securities to be issued and sold in the private placement 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. Gemphire Therapeutics has agreed to file a registration statement with the SEC covering the resale of the shares of common
stock to be issued in the private placement.
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these securities in any state or
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such state or
jurisdiction.
 
About Gemphire
 
Gemphire is a clinical-stage biopharmaceutical company focused on developing and commercializing therapies for the treatment of dyslipidemia, a serious
medical condition that increases the risk of life threatening cardiovascular diseases, and NAFLD/NASH.  Gemphire has initiated three clinical trials for
HoFH, heterozygous familial hypercholesterolemia (HeFH)/atherosclerotic cardiovascular disease (ASCVD), and severe hypertriglyceridemia (SHTG)
under NCT02722408, NCT02634151, and NCT02944383, respectively.
 
Forward Looking Statements
 
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 with respect to Gemphire’s
anticipated closing of the private placement it recently entered into and the anticipated use of proceeds therefrom.  Actual results may differ materially from
those indicated by such forward-looking statements as a result of various important factors, including: Gemphire’s ability to close the private placement; the
success and timing of Gemphire’s regulatory submissions and pre-clinical and clinical trials;
 

 
regulatory requirements or developments; changes to Gemphire’s clinical trial designs and regulatory pathways; changes in Gemphire’s capital resource
requirements; Gemphire’s ability to obtain additional financing; Gemphire’s ability to successfully market and distribute its product candidate, if approved;
Gemphire’s ability to obtain and maintain its intellectual property protection; and other factors discussed in the “Risk Factors” section of Gemphire’s
Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2016, and in other filings Gemphire makes with the SEC from time to time.  In
addition, the forward-looking statements included in this press release represent Gemphire’s views as of the date hereof.  Gemphire anticipates that
subsequent events and developments will cause Gemphire’s views to change.  However, while Gemphire may elect to update these forward-looking
statements at some point in the future, Gemphire specifically disclaims any obligation to do so, except as required by law.  These forward-looking statements
should not be relied upon as representing Gemphire’s views as of any date subsequent to the date hereof.
 
Contact:
Andrew McDonald, Ph.D.
LifeSci Advisors, LLC
(646) 597-6987
 
Jeff Mathiesen, CFO
Gemphire Therapeutics Inc.
(734)-245-1700

 
Gemphire Therapeutics
 


