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): May 28, 2019

PROTAGONIST THERAPEUTICS, INC.
(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction
of incorporation)

001-37852
(Commission
File Number)

98-0505495
(IRS Employer
Identification No.)

Protagonist Therapeutics, Inc.
7707 Gateway Blvd., Suite 140
Newark, California 94560-1160
(Address of principal executive offices, including zip code)
(510) 474-0170
(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:
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))

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, par value $0.00001

PTGX

The Nasdaq Stock Market, LLC

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 x
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. x

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
Effective May 28, 2019 (the “Effective Date”), Protagonist Therapeutics, Inc. (the “Company”) appointed Donald Kalkofen as Chief Financial Officer to
serve as the Company’s principal financial officer and principal accounting officer. Dinesh V. Patel, Ph.D., the Company’s President and Chief Executive
Officer, had served as interim principal financial officer from January 11, 2019 until the Effective Date and had served as interim principal accounting officer
from March 20, 2019 until the Effective Date.
Mr. Kalkofen, age 55, had served in a consulting capacity as the Company’s Senior Advisor, Finance since February 11, 2019 until his appointment as Chief
Financial Officer, and previously served in a consulting capacity as Interim Controller of the Company from May 2018 to June 2018. Mr. Kalkofen served as
Interim Chief Financial Officer of App Annie, Inc., a late-stage global SaaS company, from June 2018 to January 2019. From November 2017 until
April 2018, he served as a Financial Consultant at Depomed, Inc. (now Assertio Therapeutics, Inc.), a specialty pharmaceutical company. Mr. Kalkofen also
served as a Chief Financial Officer consulting partner at Hardesty, LLC, a financial executive consulting and talent firm, from July 2018 to November 2017.
Mr. Kalkofen served at Align Technology, Inc., a global medical device company, as Interim Assistant Controller from May 2016 to October 2017. Prior to
his time at Align Technology, Mr. Kalkofen served as a Financial Consultant at Marketo, Inc., a marketing software company from March 2016 to May 2016.
Immediately prior to joining Marketo, Mr. Kalkofen served as President and Vice President of Finance, Consultant at Simplifier Corporation, a SaaS expense
reporting solutions company, which he co-founded in October 2014. Prior to co-founding Simplifier Corporation, Mr. Kalkofen served as a finance
consultant at Symantec Corporation, a cybersecurity software company, from 2012 through December 2013 and as Director of Accounting from January 2014
until October 2014. Mr. Kalkofen began his career at PricewaterhouseCoopers LLP as part of the firm’s audit practice group. Mr. Kalkofen holds a B.A. in
Accounting from Washington State University, is an active Certified Public Accountant and Certified Global Management Accountant and brings over 15
years of Chief Financial Officer experience.
The Company has entered into an offer letter with Mr. Kalkofen (the “Offer Letter”) pursuant to which he will be paid an annual base salary of $350,000 (the
“Base Salary”) and will be eligible for a discretionary annual bonus of up to 40% of his Base Salary. In addition, the Compensation Committee of the Board
of Directors (the “Compensation Committee”) granted Mr. Kalkofen an option to purchase 100,000 shares of the Company’s Common Stock (the “Option”)
as of May 31, 2019 (the “Option Grant Date”). The shares subject to the Option will vest over four years, with 25% of the Option shares vesting on the oneyear anniversary of the Option Grant Date, and the balance vesting in equal monthly installments over the following 36 months, in each case subject to
Mr. Kalkofen’s continued service with the Company. The Option is subject to the terms of the Company’s 2018 Inducement Plan and Mr. Kalkofen’s option
agreement.
The foregoing description of the Offer Letter is a summary and does not purport to be complete. Such description is qualified in its entirety by reference to the
full text of the Offer Letter, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.
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Item 9.01

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
Number

10.1

Title

Offer Letter between Protagonist Therapeutics, Inc. and Donald Kalkofen, dated May 20, 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.
Protagonist Therapeutics, Inc.
Dated: May 29, 2019
By: /s/ Dinesh V. Patel, Ph.D.
Dinesh V. Patel, Ph.D.
President and Chief Executive Officer
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Exhibit 10.1
Protagonist Therapeutics Inc
7707 Gateway Blvd., Ste 140
Newark, CA 94560
United States of America
Tel + 1 510 474 0170
Fax + 1 649 649 7377
www.protagonist-inc.com
May 20, 2019
Donald Kalkofen
Dear Don,
On behalf of Protagonist, a biopharmaceutical company dedicated to discovering and developing peptides as novel pharmaceutical drugs, I am happy to
extend to you an offer of full-time employment in our organization as Chief Financial Officer reporting directly to Dinesh Patel, President & CEO, starting
on Tuesday, May 28, 2019.
You will be working out of our Newark location.
Specifically, this letter will confirm in writing the terms of Protagonist’s offer to you:
1.

This is a salaried regular position exempt from state and federal wage and hours laws and regulations. Your annual base salary will be $350,000.
Your base salary will be paid in accordance with the Company’s normal payroll procedures and will be subject to applicable withholding required
by law. Presently employees are paid on the 15 th and on the last day of each month. You will be eligible for a discretionary annual bonus of up to
40% of your salary, prorated to actual days of employment in a calendar year based on the accomplishment of corporate and personal goals. You
must be employed by the Company on the date on which the bonus is paid The Company reserves the right to change your position, duties, work
location, reporting relationship and compensation from time to time in its discretion.

2.

As a full-time employee of the Company, promptly following commencement of your employment, which will be Tuesday, May 28, 2019, and as a
material inducement to your employment by the Company, you will be granted by the Compensation Committee of the Board of Directors (the
“Committee”) an option to purchase 100,000 (one hundred thousand) shares of the Company’s Common Stock (the “Option”) pursuant to the
Protagonist Therapeutics, Inc. 2018 Inducement Plan, to be adopted by the Board of Directors in connection with the grant of the Option (the
“Plan”). The exercise price per share for the Option shall be equal to the Fair Market Value (as defined in the Plan) as of May 31, 2019 (the effective
date of grant based on your employment start date). The Option will be subject to the terms and conditions of the Plan and the applicable grant
notice and option agreement. You will vest in 25% of the option shares after 12 months of continuous service, and the balance will vest in equal
monthly installments over the next 36 months of continuous service. The Company reserves the right to change your position, duties, work location,
reporting relationship and compensation from time to time in its discretion.

1.

You will be eligible to participate in Protagonist’s employee benefits program including medical, dental, vision, life, Employee Stock Purchase Plan
(ESPP) and AD&D insurance as well as participate in our 401(k) plan. The Company reserves the right to amend, add or discontinue benefits from
time to time in its sole discretion.

2.

You will be eligible to accrue up to 15 days of paid vacation per calendar year. In addition, you will be able to take up to 5 paid sick days per
calendar year. Protagonist usually shuts down between Christmas and New Year’s requiring employees to utilize their vacation time.

3.

As a Protagonist employee, you will be expected to abide by Company rules and policies, and sign and comply with the Proprietary Information and
Inventions Agreement, which prohibits unauthorized use or disclosure of Protagonist’s proprietary information.

4.

In your work for the Company, you will be expected not to use or disclose any confidential or proprietary information, including trade secrets, of
other companies or third parties. If you have or have had access to trade secrets or other confidential, proprietary information from your former
employer or another third party, the use of such information in performing your duties at the Company is prohibited. This may include, but is not
limited to, confidential or proprietary information in the form of documents, magnetic media, software, customer lists, and business plans or
strategies. You will be expected to use only that information which is generally known and used by persons with training and experience
comparable to your own, which is common knowledge in the industry or otherwise legally in the public domain, or which is otherwise provided or
developed by the Company. During our discussions about your proposed job duties, you assured us that you would be able to perform those duties
within the guidelines just described. You must also advise the Company before your employment start date of any restrictions on your ability to
work for the Company, such as any covenants not to compete or solicit with any former employers. The Company reserves the right to rescind this
offer should it determine that such restriction poses a legal risk to the Company.

5.

In your capacity as a full-time employee of Protagonist, you will be expected to relinquish all consulting roles and obligations with other
organizations. The Company expects you to devote your full business time, attention, knowledge and skills to the affairs of the Company and to
your duties for the Company, and to perform those duties diligently and to the best of your ability.

6.

You agree that you will not bring onto Company premises any unpublished documents or property belonging to any former employer or other
person to whom you have an obligation of confidentiality.

7.

Your employment will be “at will”. You may terminate your employment with Protagonist at any time and for any reason whatsoever simply by
notifying Protagonist. Likewise, Protagonist may terminate your employment at any time and for any reason whatsoever, with or without cause or
advance notice. This at-will employment relationship cannot be changed except in a writing signed by a Company officer.

8.

To ensure the rapid and economical resolution of disputes that may arise in connection with your employment with the Company, you and the
Company agree that any and all disputes, claims, or causes of action, in law or equity, including but not limited to statutory claims, arising from or
relating to the enforcement, breach, performance, or interpretation of this Agreement, your employment with the Company, or the termination of
your employment, shall be resolved, to the fullest extent permitted by law, by final, binding and confidential arbitration in San Francisco, California
conducted by JAMS or its successor, under JAMS’ rules and procedures for employment disputes (which can be downloaded at
http://www.jamsadr.com/rules-employment-arbitration/ or will be provided to you upon request). You acknowledge that by agreeing to this
arbitration procedure, both you and the Company waive the right to resolve any such dispute through a trial by jury or judge or administrative
proceeding. All claims, disputes or causes of action, by either you or the Company,

must be brought in an individual capacity, and shall not be brought as a plaintiff (or claimant) or class member in any purported class or
representative proceeding, nor brought in a private attorney general capacity or proceeding, nor joined or consolidated with any claims of any other
person or entity. You will have the right to be represented by legal counsel at any arbitration proceeding. The arbitrator shall: (a) have the
authority to compel adequate discovery for the resolution of the dispute and to award such relief as would otherwise be permitted by law; and
(b) issue a written statement signed by the arbitrator regarding the disposition of each claim and the relief, if any, awarded as to each claim, the
reasons for the award, and the arbitrator’s essential findings and conclusions on which the award is based. The arbitrator shall be authorized to award
all relief that you or the Company would be entitled to seek in a court of law. The Company shall pay all JAMS arbitration fees in excess of the
administrative fees that you would be required to pay if the dispute were decided in a court of law. Nothing in this letter agreement is intended to
prevent either you or the Company from obtaining injunctive relief in court to prevent irreparable harm pending the conclusion of any such
arbitration.
9.

This offer is contingent upon completion of a satisfactory background check. As required by law, this offer is subject to satisfactory proof of your
identity and eligibility to work in the United States.

10. This letter, together with your Proprietary Information Agreement, forms the complete and exclusive statement of your agreement with the Company
concerning the subject matter hereof. The terms in this letter supersede any other representations or agreements made to you by any party, whether
oral or written. The terms of this agreement cannot be changed (except with respect to those changes expressly reserved to the Company’s discretion
in this letter) without a written agreement signed by you and a duly authorized officer of the Company. This agreement is to be governed by the
laws of the state of California without reference to conflicts of law principles.
At Protagonist, we’re creating a great environment for employees to work in synergy with each other, and are excited at the prospects of you joining us in this
adventure. We look forward to your significant contributions towards accomplishing our common goals. I would like to emphasize that Protagonist offers
exceptional opportunities for achieving valuable industrial experience, personal career growth, and individual recognition. Please do not hesitate to contact
me if you have any questions.
To indicate your acceptance of our offer, please sign and date one copy of this letter in the space provided below and return it to us. If you accept our offer,
we would like you to start working at the US site no later than May 28, 2019. This offer will remain open until May 24, 2019 at which time it will expire if
not previously accepted.
Sincerely yours,
/s/ Dinesh V. Patel, Ph.D.
Dinesh V. Patel, Ph.D.
President & CEO
Protagonist Therapeutics
I accept your offer of employment as described above:
/s/ Donald Kalkofen
Donald Kalkofen
Enclosures: Proprietary Information Agreement

May 24, 2019
Date

