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Item 5.02   Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
(b) Resignation of Directors
 
On February 21, 2020, Jeffery Johnson and Murray David MacNaughtan each notified the Board of Directors (the “Board”) of Jaguar Health, Inc. (the
“Company”) of his intention to resign as a member of the Board, effective as of February 21, 2020, including in the case of Mr. Johnson, his role as a member
of the Compensation Committee and Nominating Committee. Mr. Johnson and Mr. MacNaughtan, were each originally designated to the Board in 2018
pursuant to the director election rights of Sagard Capital Partners, L.P. (“Sagard”) as the holder of the Company’s Series A Convertible Participating Preferred
Stock (the “Series A Preferred Stock”). They are each resigning because the holders of all the shares of the Series A Preferred Stock currently outstanding are
entitled to vote in the aggregate less than 5% of all of the votes entitled to be cast by holders of all securities of the Company at any meeting of the
stockholders of the Company, the ownership requirement for Sagard’s right to designate directors to the Board. Their decision to resign did not involve any
disagreement with the Company, its management or the Board.
 
Accordingly, the current composition of the Board’s committees are as follows:
 

Audit Committee: Messrs. Micek, Bochnowski, and Siegel
Compensation Committee: Messrs. Bochnowski and Siegel
Nominating Committee: Messrs. Bochnowski and Micek

 
A copy of the letters of resignation from Mr. Johnson and Mr. MacNaughtan are furnished herewith as Exhibit 99.1 and 99.2, respectively, and are
incorporated herein by reference.

 
Item 9.01   Financial Statements and Exhibits
 

(d)   Exhibits
 
Exhibit No.  Description

99.1  Letter of Resignation of Jeffery Johnson, dated February 21, 2020.
99.2  Letter of Resignation of David MacNaughtan, dated February 21, 2020.

 

 



 

 
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 27, 2020
 

 



 
Exhibit 99.1

 
DIRECTOR RESIGNATION

Jaguar Health, Inc. (the “Company”)
 

Effective as of February 21, 2020
 

As the Company is aware, the holders of Series A Preferred Stock have ceased to beneficially own at least five percent of the outstanding voting
securities of the Company, on an as-converted basis.

 
Accordingly, the undersigned, as a Series A Director (as such term is defined in the Certificate of Designation of the Series A Preferred Stock) does

hereby resign from his position as a member of the board of directors (and all committees and subcommittees thereof) of the Company and any of its
subsidiaries, if applicable.

 
IN WITNESS WHEREOF, this Director Resignation has been executed and delivered by the undersigned, effective as of date set forth above,

without need for acceptance or further action by the Company.1
 

 /s/ Jeff Johnson
 Jeff Johnson

 
 

 

1 Of course, as a technical matter, nothing contained in this Director Resignation shall be deemed to be a waiver of any of the undersigned’s rights or claims
to any applicable insurance coverage of the Company and its subsidiaries, nor to any advancement, indemnification and/or similar rights arising under, or in
connection with, the undersigned’s service as a director of the Company (and/or any of its subsidiaries, if applicable).

 

 



 
Exhibit 99.2

 
DIRECTOR RESIGNATION

Jaguar Health, Inc. (the “Company”)
 

Effective as of February 21, 2020
 

As the Company is aware, the holders of Series A Preferred Stock have ceased to beneficially own at least five percent of the outstanding voting
securities of the Company, on an as-converted basis.

 
Accordingly, the undersigned, as a Series A Director (as such term is defined in the Certificate of Designation of the Series A Preferred Stock) does

hereby resign from his position as a member of the board of directors (and all committees and subcommittees thereof) of the Company and any of its
subsidiaries, if applicable.

 
IN WITNESS WHEREOF, this Director Resignation has been executed and delivered by the undersigned, effective as of date set forth above,

without need for acceptance or further action by the Company.1
 

 /s/ David MacNaughtan
 David MacNaughtan
 
 

1 Of course, as a technical matter, nothing contained in this Director Resignation shall be deemed to be a waiver of any of the
undersigned’s rights or claims to any applicable insurance coverage of the Company and its subsidiaries, nor to any advancement,
indemnification and/or similar rights arising under, or in connection with, the undersigned’s service as a director of the Company
(and/or any of its subsidiaries, if applicable).
 

 

 


