
 

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): August 27, 2021

Talis Biomedical Corporation
(Exact name of registrant as specified in its charter)

 
     

Delaware  001-40047  46-3122255
(State or other jurisdiction of
incorporation or organization)  

(Commission
File Number)  

(I.R.S. Employer
Identification No.)

 

230 Constitution Drive
Menlo Park, California 94025

(Address of principal executive offices, including zip code)

(650) 433-3000
(Registrant’s telephone number, including area code)

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 Instructions 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))

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, $0.0001 par value per share  TLIS  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 ☒

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

Separation of Chief Executive Officer

On August 30, 2021 (the “Effective Date”), Talis Biomedical Corporation (the “Company”) announced that, effective as of the Effective Date, Brian Coe
resigned from his position as President and Chief Executive Officer of the Company and as a member of the Board of Directors of the Company (the
“Board”).  In connection with Mr. Coe’s resignation, the Company entered into a separation and consulting agreement with Mr. Coe (the “Separation
Agreement”).  Pursuant to the Separation Agreement, Mr. Coe will provide consulting and advisory services to the Company through May 31, 2022 (the
“Consulting Period) for a monthly fee of $31,250, payment of COBRA premiums during the Consulting Period (subject to early termination), and
continued vesting of all outstanding equity awards during the Consulting Period.  Following the termination of the Consulting Period, provided that Mr.
Coe has not been terminated for Cause (as defined in the Separation Agreement) and subject to receipt of an effective release of claims against the
Company, Mr. Coe will receive a lump sum payment of $375,000 and continued payment of COBRA premiums for 12 months (subject to early
termination).  In addition, the Separation Agreement provides that Mr. Coe will be (i) indemnified by the Company in respect of services provided by Mr.
Coe to the Company during the Consulting Period and (ii) paid his 2021 annual bonus prorated through the Effective Date.  The benefits Mr. Coe may
receive pursuant to the Separation Agreement are in lieu of any benefits that Mr. Coe may be eligible to receive under the Company’s Severance and
Change in Control Plan (a copy of which is filed as Exhibit 10.6 to the Company’s Registration Statement on Form S-1 (File No. 333-252360), filed with
the Securities and Exchange Commission on February 8, 2021).

The foregoing description of the Separation Agreement does not purport to be complete and is qualified in its entirety by reference to the actual Separation
Agreement, a copy of which will be filed with the Company’s Quarterly Report on Form 10-Q for the quarter ending September 30, 2021 to be filed with
the Securities and Exchange Commission.

Appointment of Interim Chief Executive Officer

On August 27, 2021, the Board appointed Kimberly J. Popovits as Interim Chief Executive Officer of the Company, effective as of the Effective Date.  Ms.
Popovits has served as a director on the Board and in connection with her appointment as Interim Chief Executive Officer and in order for the Company to
remain in compliance with requirements for Board independence, Ms. Popovits resigned from the Board and each committee of the Board on which she
served, effective as of the Effective Date.  In her role as the Interim Chief Executive Officer, Ms. Popovits’ annual base salary will be $375,000 and she
will be eligible for a target bonus equal to 40% of her base salary.  The Company granted Ms. Popovits an option to purchase 550,000 shares of the
Company’s common stock (the “Option”), which Option shall vest in 12 equal monthly installments beginning on the Effective Date.  The Option shall
cease vesting upon the commencement of full-time employment of the Company’s Chief Executive Officer (the “CEO Start Date”), provided, that; the
vesting of the Option shall be accelerated to the greater of (i) 275,000 shares and (ii) the number of shares that would have been vested on the date three
months following the CEO Start Date, in each case, subject to and contingent upon the CEO Start Date.  Ms. Popovits will continue to vest in outstanding
equity awards granted in connection with her service as a member of the Board but will not receive any additional cash retainers payable to non-employee
members of the Board during her period of service as the Interim Chief Executive Officer.

Ms. Popovits is the former Chair of the Board of Directors, President and Chief Executive Officer of Genomic Health. Under her leadership Genomic
Health became the world’s leading provider of genomic-based diagnostic tests that optimized the treatment of cancer, resulting in an acquisition by Exact
Sciences Corporation in November 2019. Prior to joining Genomic Health in 2002, Ms. Popovits held several senior management roles at Genentech where
she led the commercialization of 14 new therapeutics over 15 years.  Ms. Popovits serves on the Board of Directors of 10x Genomics, Inc. and Kiniksa
Pharmaceuticals, Ltd.  The full biography and other information with respect to Ms. Popovits required by Item 5.02 of Form 8-K are included in the
Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on March 30, 2021 under “Item 10. Directors, Executive
Officers and Corporate Governance” and such biography and information are incorporated herein by reference.

 



 
On August 30, 2021, the Company issued a press release announcing Ms. Popovits appointment as Interim Chief Executive Officer of the Company. A
copy of the press release is attached hereto as Exhibit 99.1.

 Item 9.01. Financial Statements and Exhibits
 
(d) Exhibits.
 

Exhibit
Number  Description

   

99.1  Press release dated August 30, 2021.
104  Cover Page Interactive Data File (Embedded within the Inline XBRL document).

 



 
 

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.

 
       
Date: August 31, 2021    TALIS BIOMEDICAL CORPORATION
    
    By:  /s/ J. Roger Moody, Jr.
      J. Roger Moody, Jr.
      Chief Financial Officer
 
 

 



Exhibit 99.1

 
Talis Biomedical Announces CEO Transition

Kim Popovits to serve as interim CEO
 
MENLO PARK, Calif. – August 30, 2021 – Talis Biomedical Corporation (Nasdaq: TLIS), a company dedicated to developing innovative
molecular diagnostic tests for infectious diseases at the point-of-care, today announced that effective immediately Brian Coe has stepped
down as President, CEO and Director and will continue to work with the company as an advisor. The company also announced that Kim
Popovits, has been appointed as interim CEO and will lead the search efforts to hire the Company’s next President and CEO.
 
Ms. Popovits is the former Chairman of the Board, President and Chief Executive Officer of Genomic Health. Under her leadership Genomic
Health became the world’s leading provider of genomic-based diagnostic tests that optimized the treatment of cancer, resulting in an
acquisition by Exact Sciences for $3B in 2019. Prior to joining Genomic Health in 2002, Ms. Popovits held several senior management roles
at Genentech where she led the commercialization of 14 new therapeutics over 15 years. In addition to Talis, she serves on the boards of 10x
Genomics and Kiniksa Pharmaceuticals, Ltd.  Ms. Popovits has been a member of the Board of Talis since 2020 and has stepped off in
connection with her appointment as interim CEO in order for the Company to remain in compliance with requirements for Board
independence.
 
“On behalf of the entire Company and Board of Directors, I would like to thank Brian for his valuable contributions and years of service to
Talis. His extraordinary vision and commitment have put us in a strong position,” said Felix Baker, Ph.D., chairman of the board of Talis. “I
also want to thank Kim for stepping in to lead Talis at this time.  Kim’s operational leadership and expertise in building and scaling global
organizations for growth is ideally suited to lead Talis through this important period.”
 
“I look forward to the opportunity to work with the experienced senior leadership team at Talis to scale our operational and commercial
capabilities while working with our Board to identify a new CEO to lead the next phase of our growth,” said Kim Popovits, interim CEO. “I
also want to thank Brian for his many contributions, and value his continued guidance as an advisor as we advance our strategy to expand
access to high quality molecular diagnostics, addressing a significant and growing unmet need.”

About Talis Biomedical
Talis is dedicated to transforming diagnostic testing by developing and commercializing innovative products that are designed to enable
accurate, low cost, and rapid molecular testing for infectious diseases at the point-of-care. The company is developing the Talis One, a
compact, sample-to-answer, cloud-enabled, molecular diagnostic platform. For more information, visit talisbio.com.

Forward-Looking Statements
This press release may contain forward-looking statements within the meaning of The Private Securities Litigation Reform Act of 1995.
Words such as "may," "might," "will," "should," "believe," "expect," "anticipate," "estimate," "continue," "predict," "forecast," "project,"
"plan," "intend" or similar expressions, or other words that convey uncertainty of future events or outcomes can be used to identify these
forward-looking statements. Forward-looking statements include statements regarding our intentions, beliefs, projections, outlook, analyses
or current expectations concerning, among other things: our plans to scale our operational and commercial capabilities; our ability identify
and hire a new CEO to lead the Company; and our ability to grow and expand our business. These statements are not guarantees of future
performance and are subject to certain risks, uncertainties and other factors that could cause actual results and events to differ materially
and adversely from those indicated by such forward-looking statements including, among others: the impact to our business of the ongoing
COVID-19 pandemic, including any impact on our ability to

 
 



 
 

market our products, demand for our products due to deferral of procedures using our products or disruption in our supply chain, our ability
to achieve or sustain profitability, our ability to gain market acceptance for our products and to accurately forecast and meet customer
demand, our ability to compete successfully, our ability to enhance our product offerings, development and manufacturing problems,
capacity constraints or delays in production of our products, maintenance of coverage and adequate reimbursement for procedures using our
products, product defects or failures. These and other risks and uncertainties are described more fully in the "Risk Factors" section and
elsewhere in our filings with the Securities and Exchange Commission and available at www.sec.gov, including in our Annual Report on
Form 10-K and Quarterly Reports on Form 10-Q. Any forward-looking statements that we make in this announcement speak only as of the
date of this press release, and Talis assumes no obligation to updates forward-looking statements whether as a result of new information,
future events or otherwise after the date of this press release, except as required under applicable law.

Contact
Media & Investors
Emily Faucette
efaucette@talisbio.com
415-595-9407

 


