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FORM 8-K
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Pursuant to Section
13 or 15(d) of the Securities Exchange Act of 1934

 
Date of Report (Date
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Onconetix, Inc.

(Exact name of registrant
as specified in its charter)
 

Delaware   001-41294   83-2262816
(State or other Jurisdiction


of Incorporation)
  (Commission File Number)   (IRS Employer


Identification No.)
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Registrant’s telephone
number, including area code: (513) 620-4101
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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:
 
☐ 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))
 
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 per share   ONCO   The Nasdaq Stock Market LLC

 
Indicate by check mark
whether the registrant is an emerging growth company as defined in 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. ☐
 
 

 

 



 

 
Item 5.02 Departure
of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 

On
February 6, 2024, pursuant to the Certificate of Designation of Series B Convertible Preferred Stock, the holders of Series B Convertible
Preferred Stock appointed Thomas Meier, PhD, to the board of directors of Onconetix, Inc. (the “Company”). Dr. Meier
will be a Class I director and will
serve for a term expiring at the Company’s 2025 annual meeting of stockholders.

 
Dr. Meier has close to 25
years’ experience as life-science and biotech entrepreneur, executive manager, and Board member. Since June 2022 Dr.

Meier has served
 as Chairman and a member of the Audit and Compensation Committees of Santhera Pharmaceuticals Holding AG (SIX: SANN), a
publicly listed
 Swiss specialty pharmaceutical company focused on the development and commercialization of innovative medicines for rare
neuromuscular
and pulmonary diseases. Dr. Meier served on the Board of Santhera since 2017 and stepped down as the company’s CEO in November 2019
after having served 15 years as executive manager of Santhera, the last 8 years as CEO. In 2020 Dr. Meier became managing partner of Viopas
Venture
Consulting GmbH, a Swiss consultancy and advisory firm for the healthcare industry. Since 2020, Dr. Meier has served as Board
member of Novaremed
AG, a privately held Swiss company developing innovative treatment options for the management of chronic pain and
alternatives to opioids. Dr. Meier has
served on the company’s Audit Committee since October 2021 and became Executive Chairman
of Novaremed in January 2024. Since January 2022 Dr.
Meier also serves on the Board of Visgenx Inc. (USA). In September 2021 he co-founded
 SEAL Therapeutics AG, a privately owned gene therapy
company in Switzerland for which he also serves as Chairman. Between July 2020 and
 November 2021, he served as Chairman of privately held
Pharmabiome AG (Switzerland). Dr. Meier has a PhD in Biology and qualified as lecturer
 in neurosciences at the Biozentrum, University of Basel
(Switzerland). He is an internationally recognized scientist with track record
in clinical research of orphan diseases.

 
Dr. Meier and the Company
entered into a Consulting Agreement (the “Consulting Agreement”) on January 4, 2024, which was ratified by the

Company’s
Audit Committee on February 8, 2024. Pursuant to the Consulting Agreement, Dr. Meier is entitled to compensation consisting of: (i) CHF
400
per hour (plus value-added tax (“VAT”)) for services rendered for his role as sellers’ representative in the share
 exchange with Proteomedix AG
(“Proteomedix”), which was consummated on December 15, 2023; (ii) CHF 350 per hour (plus VAT)
for services rendered as a Company advisor, and (iii)
coverage of certain travel expenses to Proteomedix’s offices.

 
A copy of the Consulting Agreement
 is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference, and the

foregoing description of the Consulting
Agreement is qualified in its entirety by reference thereto.
 

Item 9.01 Financial
Statements and Exhibits.
 

(d) Exhibits
 
10.1   Consulting Agreement, dated January 4, 2024.
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURE

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

undersigned
hereunto duly authorized.
 
  Onconetix, Inc. 
     
Date: February 12, 2024 By: /s/ Bruce Harmon
    Bruce Harmon
    Chief Financial Officer
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Exhibit 10.1
 

 
Thomas Meier, PhD

Viopas Venture Consulting GmbH (VVC)
Poststrasse 20

8610 Uster, Schweiz
 

VVC Office
Basel:
Thiersteinerallee 17, 4053 Basel

thomas@viopasventure.ch
 

Proteomedix AG
Wagistrasse 23,
8952 Schlieren, Schweiz 18. December 2023
 
Dear Ralph, Dear Christian
Dear
Harry
 
Re.: Mandate Offer
 
As you know,
 with the signing and closing of the Share Exchange Agreement my mandate with ALTOS Venture has ended, as I have taken on the
contractually
defined role as Sellers' Representative. I shall serve in this function from the first business day after the signing and closing (18.
December
2023) until the Conversion of the Series B Preferred Shares into Common Shares.
 
In addition
 to my role as Sellers' Representative, I am also offering my service in support of post merger integration between Proteomedix AG and
Onconetix Inc.; such service being entirely at the discretion of the company.
 
In light of these activities, I propose
the following Mandate Offer and fee structure
 

A) Mandate as Sellers' Representative: remuneration at CHF
400.-/hr (plus VAT) according to sufficiently detailed description of services/activities
rendered. This mandate shall automatically
terminate the day after the Conversion event (as defined in the Share Exchange Agreement).

 
B) Mandate as Company Advisor: Service rendered upon explicit request by the
company (expressed verbally or by email instruction). Here, I

would charge a reduced rate of CHF 350.- /hr (plus VAT) as reported separately
in the list of services/activities. It is understood that the decision to
use my services as Company Advisor is in the sole discretion
of the company.

 

 



 

 

 
Miscellaneous:
 

● Any round-trip travel to Schlieren is charged at a fix fee of CHF 350.- {plus VAT); such fee already
includes all travel-related expensed.
 

● From time to time {typically on a monthly basis or as agreed otherwise) I shall invoice both mandates
as described above to Proteomedix AG
(the Swiss subsidiary of Onconetix Inc.) via Viopas Venture Consulting GmbH.

 
● I shall act as independent consultant and not an employee, officer, or similar function.

 
● This Mandate Offer shall be governed by the laws of Switzerland.

 
I would be delighted to support Onconetix
going forward and collaborate with management under the conditions summarized herein.
 
With kind regards,
 
/s/ Thomas Meier, PhD  
Thomas Meier, PhD
Managing Partner
 
We accept the Mandate Offer and fee structure.
 
Schlieren, 01/04/2024
     
/s/ Ralph Schiess, PhD   /s/ Christian Brühlmann
Ralph Schiess, PhD   Christian Brühlmann
 

 

 


