
 
 

 
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): January 31, 2023
 
 

JAGUAR HEALTH, INC.
(Exact name of registrant as specified in its charter)

 
Delaware 001-36714 46-2956775

(State or other jurisdiction of
 incorporation)

(Commission File Number) (IRS Employer Identification No.)

 
200 Pine Street, Suite 400
San Francisco, California 94104

(Address of principal executive offices) (Zip Code)
 

Registrant’s telephone number, including area code: (415) 371-8300
 
 
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 (see General Instruction A.2. below):
 
☐ 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))
 
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.  ☐
 

Title of each class Trading 
 Symbol(s)

Name of each exchange on which 
 registered

Common Stock, Par Value $0.0001 Per Share JAGX The Nasdaq Capital Market
 

 

 

 



 

 
Item 1.01     Entry Into a Material Definitive Agreement.
 
To the extent required, the information set forth in Item 1.02 below is hereby incorporated by reference into this Item 1.01.
 
Item 1.02    Termination of a Material Definitive Agreement
 
As previously disclosed, on October 11, 2022, Jaguar Health, Inc. (the “Company”) entered into an Amended and Restated License and Services
Agreement (the “License Agreement”) with SynWorld Technologies Corporation (“Licensee”), C&E Telecom, LTD (“C&E Telecom”), and Tao Wang
(“Wang”), which License Agreement amended and restated in entirety the License and Services Agreement, dated as of June 28, 2022, by and among the
same parties, as amended by that certain First Amendment to the License and Services Agreement, dated as of August 18, 2022, by and between the
Company and Licensee, for the grant of certain licenses by the Company to Licensee to commercialize the Product (as defined in the License Agreement)
and the engagement of Licensee by the Company to obtain regulatory approval for the Product to treat all forms of diarrhea in dogs in the Licensee
Territory (as defined in the License Agreement).
 
On January 31, 2023, the Company, Licensee, C&E Telecom and Wang entered into a Mutual Termination of License Agreement (the “Termination
Agreement”), pursuant to which the parties agreed to mutually terminate the License Agreement, effective as of January 31, 2023. Following its
termination, the License Agreement is void, and there is no liability thereunder on the part of any party thereto except as set forth in the Termination
Agreement.
 
The Termination Agreement contains mutual releases by all parties thereto, for all claims known and unknown, relating and arising out of, or relating to,
among other things, the License Agreement, or the transactions contemplated by the License Agreement.
 
The foregoing descriptions of the License Agreement and the Termination Agreement do not purport to be complete and are qualified in their entirety by
the terms and conditions of the full text of the License Agreement, which was previously filed as Exhibit 10.1 to the Current Report on Form 8-K filed with
the U.S. Securities and Exchange Commission by the Company on October 14, 2022, and the full text of the Termination Agreement, which is attached
hereto as Exhibit 10.1, each of which is incorporated by reference herein.
 
Item 7.01.   Regulation FD Disclosure.
 
On February 1, 2023, the Company issued a press release announcing the termination of the License Agreement, a copy of which is furnished as Exhibit
99.1.
 
The information in Exhibit 99.1 attached hereto shall not be deemed “filed” for 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, or incorporated by reference into any of the Company’s filings under the
Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in any such filing.
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Item 9.01    Financial Statements and Exhibits.
 

(d) Exhibits
 
Exhibit
No.  Description

10.1
 
Mutual Termination of License Agreement, dated as of January 31, 2023, by and among Jaguar Health, Inc., SynWorld Technologies
Corporation, C&E Telecom, LTD, and Tao Wang.

99.1  Press Release Announcing Termination of the License Agreement, dated February 1, 2023.
104  Cover Page Interactive Data File (embedded within the inline XBRL document)
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by

the undersigned hereunto duly authorized.
 
 JAGUAR HEALTH, INC.
   
 By: /s/ Lisa A. Conte
  Name: Lisa A. Conte
  Title: Chief Executive Officer & President
    
Date: February 6, 2023    
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Exhibit 10.1

 
MUTUAL TERMINATION OF LICENSE AGREEMENT

 
This Mutual Termination of License Agreement (This “Agreement”) is hereby entered into on January 31, 2023 by and among Jaguar Health,

Inc., a Delaware corporation (“Licensor”), SynWorld Technologies Corporation, a corporation duly incorporated under the laws of Canada (“Licensee”),
C&E Telecom, LTD, a company organized under the laws of the British Virgin Islands (“Licensee Guarantor”), and Tao Wang, an individual (“Parent”)
(each a “Party” and collectively, the “Parties”).

 
WHEREAS, Licensor, Licensee, Licensee Guarantor and Parent previously entered into that certain Amended and Restated License and Services

Agreement, dated as of October 11, 2022 (the “License Agreement”), which amended and restated in entirety the License and Services Agreement, dated
as of June 28, 2022, by and among the same parties, as amended by that certain First Amendment to the License and Services Agreement, dated as of
August 18, 2022, by and between Licensor and Licensee, for the grant of certain licenses by Licensor to Licensee to improve and/or expand the scope of
Licensor’s intellectual property rights and to commercialize the Product and the engagement of Licensee by Licensor to obtain regulatory approval for the
Product to treat all forms of diarrhea in dogs in the Licensee Territory. Capitalized terms used but not defined in this Agreement shall have the meaning
ascribed to them in the License Agreement;

 
WHEREAS, pursuant to Section 12.2(g) of the License Agreement, the License Agreement may be terminated at any time for any or no reason, by

mutual consent of Licensor and Licensee; and
 
WHEREAS, Licensor and Licensee desire to mutually terminate the License Agreement, effective as of January 31, 2023 (the “Termination

Date”), pursuant to Section 12.2(g) of the License Agreement.
 
NOW, THEREFORE, in consideration of the mutual promises, covenants, and agreements contained herein, and for other good and valuable

consideration, receipt of which is hereby acknowledged, the Parties agree as follows:
 
1.            Termination of the License Agreement.
 

(a)               The License Agreement is hereby terminated, effective as of the Termination Date (the “License Agreement Termination”).
Without limiting the generality of the foregoing, the Parties hereby acknowledge and agree that any Monthly License Fee and Monthly Service Fee that
would otherwise be due on January 31, 2023 pursuant to the License Agreement are hereby waived.

 
(b)               The Parties hereby acknowledge and agree that the License Agreement is terminated pursuant to Section 12.2(g) of the

License Agreement.
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2.            Survival. In accordance with the terms set forth in Section 12.4 of the License Agreement, the provisions of Articles 1 (Definitions), 10

(Indemnification; Liability; Insurance) and 13 (Miscellaneous), and Sections 7.4 (Late Payments), 7.6 (Financial Records and Audits), 8.1(b) (Licensee
Patents), 8.1(c) (Cooperation in Prosecution), 11.1 (Duty of Confidence), 11.2 (Exceptions), 11.3 (Authorized Disclosures), 11.5 (Security Exchange
Disclosures), 12.1 (Term), 12.3 (Effect of Termination), and 12.4 (Survival) of the License Agreement (the “Surviving Provisions”) and any other Section
or Article of the License Agreement referenced in the Surviving Provisions, to the extent required to survive in order to give appropriate effect to the
Surviving Provisions, shall survive the License Agreement Termination.
 

3.            Public Communications.
 

(a)               None of the Parties or any of their respective Affiliates shall make any public announcement or issue any public
communication regarding this Agreement or the License Agreement Termination, or any matter related to the foregoing, without first obtaining the prior
consents of both Licensor and Licensee (which consent shall not be unreasonably withheld, conditioned or delayed), except if such announcement or other
communication is (i) required by applicable Law or legal process (including pursuant to Federal Securities Laws or the rules of any national securities
exchange), in which case Licensor or Licensee, as applicable, shall use their commercially reasonable efforts to coordinate such announcement or
communication with the other Parties, prior to announcement or issuance and allow Licensee or Licensor, as applicable, a reasonable opportunity to
comment thereon (which shall be considered by Licensor or Licensee, as applicable, in good faith) or (ii) made in any pleadings, court papers or in open
court in any action brought by one of the Parties or by any other person.

 
(b)               The Parties acknowledge and agree that, following the execution of this Agreement, Licensor will file a Current Report on

Form 8-K (the “Current Report”) reporting the execution of this Agreement.
 
(c)               For the avoidance of doubt, and notwithstanding anything contained in this Agreement to the contrary, each Party and its

Affiliates may make announcements and may provide information regarding this Agreement and the License Agreement Termination to their respective
Affiliates, and its and their respective directors, officers, present and future employees, managers, advisors, direct and indirect investors, prospective
investors and partners without the consent of the other Parties; provided, that neither a Party nor any of its Affiliates shall make any such announcement
that could be understood as disparaging the business or conduct of any other Party or such other Party’s Affiliates, or its and their respective directors,
officers, present and future employees, managers, advisors, direct and indirect investors, potential investors and partners or that is intended to harm the
business or reputation of any other Party or such other Party’s Affiliates.

 
4.            Release.
 

(a)               Subject to the terms of this Agreement, each Party hereto releases and discharges (each Party, in such capacity, a “Releasing
Party”) the other Parties (each Party, in such capacity a “Released Party”) and its Affiliates, predecessors, successors, and assigns, and each of their
respective officers, directors, employees, agents, and representatives (to each of whose benefit this release shall run) from any and all claims, demands,
damages, actions, causes of action, liabilities, liens, paid or outstanding invoices, contracts, agreements, rights, obligations, costs and expenses, whether
known or unknown, suspected or unsuspected, fixed or contingent, wherever filed or prosecuted, which the Releasing Party has now, claims to have, or at
any time heretofore had or claimed to have against the Released Party, as a result of things undertaken, done or omitted to be done up to and including the
date of this Agreement, arising out of, or in connection with, each Party’s rights, duties and obligations under the License Agreement, irrespective of
whether such claims arise out of contract, tort, violation of laws or regulations or otherwise (collectively, “Released Claims”); provided, however, that the
above shall not constitute a release by any Party of any rights or claims it may have hereunder in respect of a breach by any other Party of its obligations
under this Agreement.
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(b)               Each Party, on behalf of itself and its related Releasing Parties, represents and warrants to the other Parties that it is the

current legal and beneficial owners of all Released Claims released by such Party hereby and have not assigned, pledged or contracted to assign or pledge
any such Released Claim to any other person or entity. Each Party shall indemnify, defend and hold harmless each of the other Parties (including all
Affiliates, predecessors, successors, and assigns, and each of their respective officers, directors, employees, agents, and representatives of such Party) from
and against and in respect of any and all claims, demands, losses, costs, expenses, obligations, liabilities or damages asserted against such other Party (or
any of such Party’s Affiliates, predecessors, successors, and assigns, and each of their respective officers, directors, employees, agents, and representatives)
by any third party in respect of any Released Claim assigned or pledged to such third party by such Party.

 
(c)               Each Party, on behalf of itself and its related Releasing Parties, hereby covenants to the other Parties not to directly or

indirectly encourage or solicit or voluntarily assist or participate in any way in the filing, reporting or prosecution by such Party or its Affiliates or any third
party of a suit, arbitration, mediation, or claim (including a third party or derivative claim) against any Released Party relating to any Released Claim.

 
5.            Further Assurances. Subject to the other terms and conditions of this Agreement, each Party shall, and shall cause its controlled Affiliates

to, and shall direct its representatives to, at the sole cost and expense of the Party making such request, execute and deliver such additional instruments and
documents, and take such other actions as may be reasonably necessary or reasonably requested by the Party making such request in order to evidence,
confirm and effect the termination of the License Agreement contemplated herein.

 
6.            Allocation of Expenses. Each Party shall pay its own expenses incurred in connection with this Agreement, including all fees and

expenses of counsel, accountants, financial advisors, financing sources, experts and consultants to such Party or any of its Affiliates, incurred by such Party
or on its behalf in connection with or related to the authorization, preparation, negotiation, execution or performance of this Agreement and all other
matters related to the consummation of the transactions contemplated by this Agreement.

 
7.            Representations and Warranties. Each Party hereby represents and warrants to the other Parties that (a) (X) in the event such Party is an

entity, the execution, delivery and performance by such Party of this Agreement and the consummation by such Party of the transactions contemplated
hereby are within such Party’s corporate powers and have been duly authorized by all necessary corporate action on the part of such Party and (Y) in the
event such Party is a natural person, the execution, delivery and performance by such Party of this Agreement and the consummation by such Party of the
transactions contemplated hereby are within such Party’s legal power and authority, and (b) this Agreement, assuming due authorization, execution and
delivery by the other Parties, constitutes a valid and binding agreement of such Party enforceable against such Party in accordance with its terms (subject to
applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws affecting creditors’ rights generally and general
principles of equity).
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8.            Entire Agreement. This Agreement constitutes the entire agreement among the Parties with respect to the subject matter hereof and

supersedes all other prior agreements and understandings, both written and oral, among the Parties or any of them with respect to the subject matter hereof.
 
9.            Governing Law. This Agreement, and all claims or causes of action based upon, arising out of, or related to this Agreement or the

transactions contemplated hereby, shall be governed by, and construed in accordance with, the internal laws of the State of California, without giving effect
to any choice of law or conflict of law provision or rule (whether of the State of California or any other jurisdiction) that would cause the application of the
laws of any jurisdiction other than the State of California. The Parties agree to exclude the application to this Agreement of the United Nations Convention
on Contracts for the International Sale of Goods.

 
10.          Severability. In case any provision in this Agreement shall be held invalid, illegal or unenforceable in a jurisdiction, such provision shall

be modified or deleted, as to the jurisdiction involved, only to the extent necessary to render the same valid, legal and enforceable, and the validity, legality
and enforceability of the remaining provisions hereof shall not in any way be affected or impaired thereby nor shall the validity, legality or enforceability of
such provision be affected thereby in any other jurisdiction. Upon such determination that any term or other provision is invalid, illegal or incapable of
being enforced, the Parties will substitute for any invalid, illegal or unenforceable provision a suitable and equitable provision that carries out, so far as may
be valid, legal and enforceable, the intent and purpose of such invalid, illegal or unenforceable provision.

 
11.          Amendment. This Agreement may be amended, supplemented or modified only by execution of a written instrument signed by all the

Parties.
 
12.          Counterparts. This Agreement may be executed and delivered (including by facsimile, email or other electronic transmission) in one or

more counterparts, and by the different Parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but all of
which taken together shall constitute one and the same agreement. Signatures to this Agreement transmitted by electronic mail in .pdf form, or by any other
electronic means designed to preserve the original graphic and pictorial appearance of a document (including DocuSign), will be deemed to have the same
effect as physical delivery of the paper document bearing the original signatures.

 
[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their duly authorized officers or representatives as of

the date first written above.
 

 LICENSOR:
  
 JAGUAR HEALTH, INC.
  
 By: /s/ Lisa A. Conte
 Name:  Lisa A. Conte
 Title:    President & CEO

 
 LICENSEE:
  
 SYNWORLD TECHNOLOGIES CORPORATION

  
 By: /s/ Tao Wang
 Name:  Tao Wang
 Title:    CEO

 
 LICENSEE GUARANTOR:
  
 C&E TELECOM, LTD
  
 By: /s/ Tao Wang
 Name:  Tao Wang
 Title:    General Manager

 
 PARENT:
  
 /s/ Tao Wang
 TAO WANG

 
[Signature page to Mutual Termination of License Agreement]

 

 



 
Exhibit 99.1

 
Jaguar Health & SynWorld Technologies Mutually Agree to Terminate License and Commercialization Agreement for Canalevia for Treatment of
Diarrhea in Dogs in China Given Jaguar’s 2023 Focus on Human Drug Development
 
February 1, 2023
 
Tao Wang, SynWorld's General Manager and a long-term shareholder of restricted Jaguar stock, fully aligned on termination decision
 
SAN FRANCISCO, CA / ACCESSWIRE / February 1, 2023 / Jaguar Health, Inc. (NASDAQ:JAGX) ("Jaguar" or the "Company") and SynWorld
Technologies Corporation (SynWorld) today announced that the two companies have mutually agreed to terminate the exclusive license and services
agreement (the "Canalevia Agreement") executed in June 2022 for the treatment of diarrhea in dogs in the China market with Jaguar's Canalevia®

(crofelemer delayed-release tablets) prescription drug product effective January 31, 2023.
 
"Given Jaguar's sharp strategic focus in 2023 on human drug development - specifically on our Phase 3 pivotal OnTarget trial of crofelemer for our core
follow-on indication of prophylaxis of cancer therapy-related diarrhea (CTD) and our crofelemer development efforts for the rare disease indications of
short bowel syndrome (SBS) and congenital diarrheal disorders (CDD) - we and SynWorld have agreed that it makes sense to terminate the Canalevia
Agreement at this time," said Lisa Conte, Jaguar's founder, president, and CEO. "Jaguar is concentrating on two late-stage clinical events in the next
approximately 6 months that we expect to be transformational in terms of value creation and recognition for the Company. We expect enrollment in the
OnTarget trial to complete in the second quarter of 2023. Our second prioritized clinical program centers around the investigator-initiated proof-of-concept
trial of crofelemer for SBS and CDD with intestinal failure."
 
"Jaguar and SynWorld are fully aligned on our mutual decision to terminate the Canalevia Agreement, because Jaguar is understandably wholly focused on
its core drug development milestones on the human front at this time," said Tao Wang, SynWorld's General Manager and a long-term shareholder of
restricted Jaguar stock. "Jaguar and SynWorld may jointly revisit possible opportunities in the future with regard to the potential consumer demand in
China for Canalevia, keeping in consideration the impact that the geopolitical climate could have on the operating environment in this regulated animal
health market."
 
On the effective date of termination of the Canalevia Agreement, all licenses granted to SynWorld by Jaguar under the Canalevia Agreement were revoked
and the rights granted thereunder reverted back to Jaguar.
 
About SynWorld Technologies Corporation
 
SynWorld Technologies Corporation employs cutting edge technology to facilitate opportunities for companies in the U.S. to reach international markets,
specifically, China. This is particularly important for publicly traded U.S. based companies who need distribution and Chinese compliance-related logistic
partnerships.
 
About Jaguar Health, Napo Pharmaceuticals, Napo Therapeutics & Jaguar Animal Health
 
Jaguar Health, Inc. is a commercial stage pharmaceuticals company focused on developing novel, plant-based, non-opioid, and sustainably derived
prescription medicines for people and animals with GI distress, including chronic, debilitating diarrhea. Jaguar Health'swholly owned subsidiary, Napo
Pharmaceuticals, Inc., focuses on developing and commercializing proprietary plant-based human pharmaceuticals from plants harvested responsibly from
rainforest areas. Our crofelemer drug product candidate is the subject of the OnTarget study, an ongoing pivotal Phase 3 clinical trial for prophylaxis of
diarrhea in adult cancer patients receiving targeted therapy. Jaguar Health is the majority shareholder of Napo Therapeutics S.p.A. (f/k/a Napo EU S.p.A.),
an Italian corporation established by Jaguar Health in Milan, Italy in 2021 that focuses on expanding crofelemer access in Europe. Jaguar Animal Health is
a tradename of Jaguar Health.
 
For more information about Jaguar Health, please visit https://jaguar.health. For more information about Napo Pharmaceuticals, visit
www.napopharma.com. For more information about Napo Therapeutics, visit napotherapeutics.com.
 



 

 
Forward-Looking Statements
 
Certain statements in this press release constitute "forward-looking statements." These include statements regarding Jaguar's expectation that two late-stage
clinical events in the next approximately 6 months may be transformational in terms of value creation and recognition for the Company, Jaguar's
expectation that enrollment in theOnTarget trial will complete in the second quarter of 2023, and the expectation that Jaguar and SynWorld may jointly
revisit possible opportunities in the future with regard to the potential consumer demand in China for Canalevia. In some cases, you can identify forward-
looking statements by terms such as "may," "will," "should," "expect," "plan," "aim," "anticipate," "could," "intend," "target," "project," "contemplate,"
"believe," "estimate," "predict," "potential" or "continue" or the negative of these terms or other similar expressions. The forward-looking statements in
this release are only predictions. Jaguar has based these forward-looking statements largely on its current expectations and projections about future events.
These forward-looking statements speak only as of the date of this release and are subject to a number of risks, uncertainties and assumptions, some of
which cannot be predicted or quantified and some of which are beyond Jaguar's control. Some of the factors that could affect our actual results are included
in the periodic reports on Form 10-K and Form 10-Q that we file with the Securities and Exchange Commission. Except as required by applicable law,
Jaguar does not plan to publicly update or revise any forward-looking statements contained herein, whether as a result of any new information, future
events, changed circumstances or otherwise.
 
Contact:
 
Peter Hodge 
Jaguar Health, Inc.
phodge@jaguar.health
Jaguar-JAGX
 
SOURCE: Jaguar Health, Inc.
 
accesswire.com
https://www.accesswire.com/737692/Jaguar-Health-SynWorld-Technologies-Mutually-Agree-to-Terminate-License- and-
Commercialization-Agreement-for-Canalevia-for-Treatment-of-Diarrhea-in-Dogs-in-China-Given-Jaguars-2023-Focus- on-
Human-Drug-Development
 

 


