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Item 1.01 Entry into a Material Definitive Agreement. 
 

On March 16, 2023, Dermata Therapeutics, Inc. (the “Company”) entered into a securities purchase agreement with an investor (the “Purchase Agreement”) pursuant
to which the Company agreed to sell, in a best efforts public offering (the “Offering”) priced at the market under Nasdaq rules, an aggregate of (i) 85,000 shares (the “Shares”)
of common stock, par value $0.0001 per share (the “Common Stock”), of the Company, (ii) pre-funded warrants (the “Pre-Funded Warrants”) to purchase up to an aggregate of
1,533,123 shares of Common Stock (the “Pre-Funded Warrant Shares”), (iii) Series A warrants (the “Series A Common Warrants ”) to purchase up to an aggregate of 1,618,123
shares of Common Stock (the “Series A Warrant Shares ”), and (iv) Series B warrants (the “Series B Common Warrants” and collectively with the Series A Warrants, the
“Warrants”) to purchase up to an aggregate of 1,618,123 shares of Common Stock (the “Series B Warrant Shares ” and together with the Series A Warrant Shares, the “ Warrant
Shares”).
 

The Shares and accompanying Warrants were sold in fixed combinations, with each share of Common Stock accompanied by one Series A Warrant to purchase one
share of Common Stock and one Series B Warrant to purchase one share of Common Stock. The public offering price for each share of Common Stock and accompanying
Warrants was $3.09, and the public offering price for each Pre-Funded Warrant and accompanying Warrants was $3.0899. The Pre-Funded Warrants have an exercise price of
$0.0001 per share, are exercisable immediately and will expire when exercised in full. The Warrants have an exercise price of $2.82 per share and are exercisable immediately
upon issuance. The Series A Common Warrants will expire five years from issuance and the Series B Common Warrants will expire twenty-eight months from issuance.
 

Additionally, in connection with the Offering, the Company agreed to amend the terms of certain outstanding warrants to purchase up to an aggregate of 235,849
shares of Common Stock that were previously issued in April 2022 at an exercise price of $21.20 per share and with an expiration date of April 26, 2027, held by the purchaser
in the Offering, effective upon the closing of the Offering, such that these amended warrants now have a reduced exercise price of $2.82 per share and will expire five years
following the closing of the Offering.
 

The net proceeds of the Offering, after deducting the placement agent’s fees and expenses and other offering expenses payable by the Company and excluding the net
proceeds, if any, from the exercise of the Warrants, is approximately $4.2 million. The Company intends to use the net proceeds from the Offering for general corporate
purposes, which includes, without limitation, ongoing research and pre-clinical studies, clinical trials, the development of new biological and pharmaceutical technologies,
investing in or acquiring companies that are synergistic with or complementary to our technologies, licensing activities related to our current and future product candidates, and
to the development of emerging technologies, investing in or acquiring companies that are developing emerging technologies, licensing activities, or the acquisition of other
businesses and working capital. The Offering closed on March 20, 2023.
  

Pursuant to the Purchase Agreement, the Company agreed not to issue, enter into any agreement to issue or announce the issuance or proposed issuance of any shares of
Common Stock or any securities convertible into or exercisable or exchangeable for shares of Common Stock for 60 days after the closing date of the Offering. In addition, the
Company has agreed not to effect or enter into an agreement to effect any issuance of Common Stock or any securities convertible into or exercisable or exchangeable for
shares of Common Stock involving a variable rate transaction (as defined in the Purchase Agreement) until the one-year anniversary of the closing date of the Offering, subject
to certain exceptions.
 

The Purchase Agreement contains customary representations, warranties and agreements by the Company, customary conditions to closing, indemnification obligations
of the Company and the purchaser, including for liabilities arising under the Securities Act (as defined below), other obligations of the parties and termination provisions. The
representations, warranties and covenants contained in the Purchase Agreement were made only for the purposes of such agreements and as of specific dates, were solely for the
benefit of the parties to such agreements, and may be subject to limitations agreed upon by the contracting parties.
 

Subject to certain beneficial ownership limitations described in the Pre-Funded Warrants, the Pre-Funded Warrants are immediately exercisable and may be exercised
at a nominal consideration of $0.0001 per share of Common Stock any time until all of the Pre-Funded Warrants are exercised in full. A holder will not have the right to
exercise any portion of the Warrants or the Pre-Funded Warrants if the holder (together with its affiliates) would beneficially own in excess of 4.99% or 9.99%, respectively,
(or, at the election of the holder of the Warrants, 9.99%) of the number of shares of Common Stock outstanding immediately after giving effect to the exercise, as such
percentage ownership is determined in accordance with the terms of the Warrants or the Pre-Funded Warrants, respectively. However, upon notice from the holder to the
Company, the holder may increase the beneficial ownership limitation, which may not exceed 9.99% of the number of shares of Common Stock outstanding immediately after
giving effect to the exercise, as such percentage ownership is determined in accordance with the terms of the Warrants, respectively, provided that any increase in the beneficial
ownership limitation will not take effect until 61 days following notice to the Company.
 
 

2



 
 

H.C. Wainwright & Co., LLC (“Wainwright”) acted as the Company’s exclusive placement agent in connection with the Offering, pursuant to an engagement letter,
dated as of November 27, 2022, as amended, between the Company and Wainwright (the “Engagement Letter”). Pursuant to the Engagement Letter, the Company paid
Wainwright (i) a cash fee equal to 7.0% of the aggregate gross proceeds of the Offering, (ii) a management fee of 1.0% of the aggregate gross proceeds of the Offering, and
reimbursed certain expenses and legal fees. In addition, the Company issued to Wainwright or its designees, warrants (the “Placement Agent Warrants ”) to purchase up to
113,269 shares of Common Stock (the “Placement Agent Warrant Shares ”) at an exercise price equal to $3.8625 per share. The Placement Agent Warrants are exercisable
immediately upon issuance and have a term of exercise equal to five years from the date of the Purchase Agreement.
 

The Shares, the Pre-Funded Warrants, the Pre-Funded Warrant Shares, the Warrants, the Warrant Shares, the Placement Agent Warrants and the Placement Agent
Warrant Shares were offered by the Company pursuant to a Registration Statement on Form S-1 originally filed on March 1, 2023, with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities Act”) (File No. 333-270195), and declared effective on March 16, 2023.
 

The foregoing description of the material terms of the Purchase Agreement, the Pre-Funded Warrants, the Warrants and the Placement Agent Warrants is not complete
and is qualified in its entirety by reference to the full text of the form of Purchase Agreement, the form of Pre-Funded Warrant, the forms of Series A Common Warrant and the
Series B Common Warrant, and the form of Placement Agent Warrant, copies of which are filed as Exhibits 10.1, 4.1, 4.2 and 4.3, respectively, to this Current Report on Form
8-K and are incorporated herein by reference.
 
Item 7.01 Regulation FD Disclosure.
 
                On March 16, 2023, the Company issued a press release announcing the pricing of the Offering. A copy of the press release is attached as Exhibit 99.1 to this Current
Report on Form 8-K and is hereby incorporated by reference herein.
 
                On March 20, 2023, the Company issued a press release announcing the closing of the Offering. A copy of the press release is attached as Exhibit 99.2 to this Current
Report on Form 8-K and is hereby incorporated by reference herein.
 
Item 9.01 Financial Statements and Exhibits. 
 
(d) Exhibits. 
 
Exhibit No.  Description
4.1  Form of Pre-Funded Warrant (incorporated by reference to Exhibit 4.8 to the Company’s Registration Statement on Form S-1/A (File No. 333-270195) filed

on March 13, 2023).
4.2  Form of Series A Common Warrant and Series B Common Warrant (incorporated by reference to Exhibit 4.9 to the Company’s Registration Statement on

Form S-1/A (File No. 333-270195) filed on March 16, 2023).
4.3  Form of Placement Agent Warrant (incorporated by reference to Exhibit 4.10 to the Company’s Registration Statement on Form S-1/A (File No. 333-270195)

filed on March 13, 2023).
10.1  Form of Purchase Agreement (incorporated by reference to Exhibit 10.23 to the Company’s Registration Statement on Form S-1/A (File No. 333-270195) filed

on March 16, 2023).
99.1  Press Release dated March 16, 2023, announcing the pricing of the Offering.
99.2  Press Release dated March 20, 2023, announcing the closing of the Offering.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).
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http://www.sec.gov/Archives/edgar/data/1853816/000165495423002742/drma_ex48.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495423002742/drma_ex48.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495423002742/drma_ex49.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495423002742/drma_ex49.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495423002742/drma_ex410.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495423002742/drma_ex410.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495423002967/drma_ex1023.htm
http://www.sec.gov/Archives/edgar/data/1853816/000165495423002967/drma_ex1023.htm


 
 

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.

 
 Dermata therapeutics, inc  
    
 By: /s/ Gerald T. Proehl  
 Name:  Gerald T. Proehl  
 Title: Chief Executive Officer  
    
Date: March 20, 2023    
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EXHIBIT 99.1
 

Dermata Therapeutics Announces Pricing of $5.0 Million Public Offering
 
San Diego, CA/ ACCESSWIRE/ March 16, 2023/ Dermata Therapeutics, Inc. (“Dermata,” or the “Company”) (Nasdaq: DRMA; DRMAW), a clinical-stage biotechnology
company focusing on the treatment of medical and aesthetic skin conditions, today announced the pricing of a public offering of 1,618,123 shares of the Company’s common
stock (or pre-funded warrants in lieu thereof) and accompanying Series A warrants to purchase up to 1,618,123 shares of common stock and Series B warrants to purchase up to
1,618,123 shares of common stock at a combined offering price of $3.09 per share of common stock (or pre-funded warrant in lieu thereof) and accompanying warrants. The
Series A warrants will have an exercise price of $2.82 per share, are exercisable immediately upon issuance and will expire five years following the date of issuance, and the
Series B warrants will have an exercise price of $2.82 per share, are exercisable immediately upon issuance and will expire twenty-eight months following the date of issuance.
The closing of the offering is expected to occur on or about March 20, 2023, subject to the satisfaction of customary closing conditions.
 
H.C. Wainwright & Co. is acting as the exclusive placement agent for the offering.
 
The gross proceeds to the Company from the offering are expected to be approximately $5.0 million, before deducting the placement agent’s fees and other offering expenses
payable by the Company. The Company intends to use the net proceeds from this offering for general corporate purposes, which includes, without limitation, ongoing research
and pre-clinical studies, clinical trials, the development of new biological and pharmaceutical technologies, investing in or acquiring companies that are synergistic with or
complementary to our technologies, licensing activities related to our current and future product candidates, and to the development of emerging technologies, investing in or
acquiring companies that are developing emerging technologies, licensing activities, or the acquisition of other businesses and working capital.
 
The securities described above are being offered pursuant to a registration statement on Form S-1 (File No. 333-270195) originally filed with the Securities and Exchange
Commission (“SEC”) on March 1, 2023 and declared effective on March 16, 2023. The offering is being made only by means of a prospectus, which is part of the effective
registration statement. When available, electronic copies of the final prospectus may be obtained for free on the SEC’s website located at http://www.sec.gov and may also be
obtained by contacting H.C. Wainwright & Co., LLC at 430 Park Avenue, 3rd Floor, New York, NY 10022, by phone at (212) 856-5711 or e-mail at placements@hcwco.com.
 
The Company also has agreed that certain existing warrants to purchase up to an aggregate of 235,849 shares of the Company’s common stock that were previously issued in
April 2022 at an exercise price of $21.20 per share and an expiration date of April 26, 2027 will be amended effective upon the closing of the offering such that the amended
warrants will have a reduced exercise price of $2.82 per share and will expire five years following the closing of the offering.
 
This press release does not constitute an offer to sell or the solicitation of an offer to buy any of the securities described herein, nor shall there be any sale of these securities in
any state or other jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or
other jurisdiction.
 
 



 
 
About Dermata Therapeutics, Inc.
 
Dermata Therapeutics, Inc. is a clinical-stage biotechnology company focusing on the treatment of medical and aesthetic skin conditions. The Company’s lead product
candidate, DMT310, is the Company’s first product candidate being developed from its Spongilla technology platform. DMT310 is a once-weekly topical product candidate
derived from a naturally sourced freshwater sponge with multiple unique mechanisms of action. DMT310 has been studied for the treatment of acne, rosacea, and psoriasis. The
Company’s second product candidate, DMT410, uses its Spongilla technology as a new method for topical intradermal delivery of botulinum toxin for the treatment of
hyperhidrosis and multiple aesthetic skin conditions. Dermata is headquartered in San Diego, California.
 
Forward-Looking Statements
 
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements pertaining to Dermata’s
expectations regarding the completion of the offering, the satisfaction of customary closing conditions related to the offering, the intended use of proceeds from the offering and
future financial and/or operating results in this press release constitute forward-looking statements.
 
These statements may be identified by the use of forward-looking expressions, including, but not limited to, “expect,” “anticipate,” “intend,” “plan,” “believe,” “estimate,”
“potential,” “predict,” “project,” “should,” “would” and similar expressions and the negatives of those terms. These statements relate to future events or our financial
performance and involve known and unknown risks, uncertainties, and other factors, such as market and other conditions, which may cause actual results, performance or
achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking statements. Such factors include
those set forth in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022 as well as other documents filed by the Company from time to time
thereafter with the Securities and Exchange Commission. Prospective investors are cautioned not to place undue reliance on such forward-looking statements, which speak only
as of the date of this press release. The Company undertakes no obligation to publicly update any forward-looking statement, whether as a result of new information, future
events or otherwise, except as required by law.
 
For more information, contact:
 
Dermata Therapeutics, Inc.
Sean Proehl
Senior Director, Legal and Business Development
info@dermatarx.com
 
 

 



EXHIBIT 99.2
 

Dermata Therapeutics Announces Closing of $5.0 Million Public Offering
 
San Diego, CA/ ACCESSWIRE/ March 20, 2023/ Dermata Therapeutics, Inc. (“Dermata,” or the “Company”) (Nasdaq: DRMA; DRMAW), a clinical-stage biotechnology
company focusing on the treatment of medical and aesthetic skin conditions, today announced the closing of its previously announced public offering of 1,618,123 shares of the
Company’s common stock (or pre-funded warrants in lieu thereof) and accompanying Series A warrants to purchase up to 1,618,123 shares of common stock and Series B
warrants to purchase up to 1,618,123 shares of common stock at a combined offering price of $3.09 per share of common stock (or pre-funded warrant in lieu thereof) and
accompanying warrants. The Series A warrants have an exercise price of $2.82 per share, are exercisable immediately upon issuance and will expire five years following the
date of issuance, and the Series B warrants have an exercise price of $2.82 per share, are exercisable immediately upon issuance and will expire twenty-eight months following
the date of issuance.
 
H.C. Wainwright & Co. acted as the exclusive placement agent for the offering.
 
The gross proceeds to the Company from the offering were approximately $5.0 million, before deducting the placement agent’s fees and other offering expenses payable by the
Company. The Company intends to use the net proceeds from this offering for general corporate purposes, which includes, without limitation, ongoing research and pre-clinical
studies, clinical trials, the development of new biological and pharmaceutical technologies, investing in or acquiring companies that are synergistic with or complementary to
our technologies, licensing activities related to our current and future product candidates, and to the development of emerging technologies, investing in or acquiring companies
that are developing emerging technologies, licensing activities, or the acquisition of other businesses and working capital.
 
The securities described above were offered pursuant to a registration statement on Form S-1 (File No. 333-270195) originally filed with the Securities and Exchange
Commission (“SEC”) on March 1, 2023 and declared effective on March 16, 2023. The offering was made only by means of a prospectus, which is part of the effective
registration statement. Electronic copies of the final prospectus may be obtained for free on the SEC’s website located at http://www.sec.gov and may also be obtained by
contacting H.C. Wainwright & Co., LLC at 430 Park Avenue, 3rd Floor, New York, NY 10022, by phone at (212) 856-5711 or e-mail at placements@hcwco.com.
 
The Company also agreed to amend certain existing warrants to purchase up to an aggregate of 235,849 shares of the Company’s common stock that were previously issued in
April 2022 at an exercise price of $21.20 per share and an expiration date of April 26, 2027. Effective upon the closing of the offering, the amended warrants have a reduced
exercise price of $2.82 per share and will expire five years following the closing of the offering.
 
This press release does not constitute an offer to sell or the solicitation of an offer to buy any of the securities described herein, nor shall there be any sale of these securities in
any state or other jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or
other jurisdiction.
 
 



 
 
About Dermata Therapeutics, Inc.
 
Dermata Therapeutics, Inc. is a clinical-stage biotechnology company focusing on the treatment of medical and aesthetic skin conditions. The Company’s lead product
candidate, DMT310, is the Company’s first product candidate being developed from its Spongilla technology platform. DMT310 is a once-weekly topical product candidate
derived from a naturally sourced freshwater sponge with multiple unique mechanisms of action. DMT310 has been studied for the treatment of acne, rosacea, and psoriasis. The
Company’s second product candidate, DMT410, uses its Spongilla technology as a new method for topical intradermal delivery of botulinum toxin for the treatment of
hyperhidrosis and multiple aesthetic skin conditions. Dermata is headquartered in San Diego, California.
 
Forward-Looking Statements
 
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements pertaining to Dermata’s
expectations regarding the intended use of proceeds from the offering and future financial and/or operating results in this press release constitute forward-looking statements.
 
These statements may be identified by the use of forward-looking expressions, including, but not limited to, “expect,” “anticipate,” “intend,” “plan,” “believe,” “estimate,”
“potential,” “predict,” “project,” “should,” “would” and similar expressions and the negatives of those terms. These statements relate to future events or our financial
performance and involve known and unknown risks, uncertainties, and other factors, such as market and other conditions, which may cause actual results, performance or
achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking statements. Such factors include
those set forth in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022 as well as other documents filed by the Company from time to time
thereafter with the Securities and Exchange Commission. Prospective investors are cautioned not to place undue reliance on such forward-looking statements, which speak only
as of the date of this press release. The Company undertakes no obligation to publicly update any forward-looking statement, whether as a result of new information, future
events or otherwise, except as required by law.
 
For more information, contact:
 
Dermata Therapeutics, Inc.
Sean Proehl
Senior Director, Legal and Business Development
info@dermatarx.com
 
 

 


