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Daniel Sadeh, Esq.

HALPER SADEH LLP

667 Madison Avenue, 5th Floor
New York, NY 10065
Telephone: (212) 763-0060
Facsimile: (646) 776-2600
Email: sadeh@halpersadeh.com

Counsel for Plaintiff
UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF NEW YORK
CAMERON WEIR, Case No:
Plaintiff,
JURY TRIAL DEMANDED
V.

ACASTI PHARMA INC., RODERICK
CARTER, JAN D’ALVISE, JOHN
CANAN, and DONALD OLDS,

Defendants.

COMPLAINT FOR VIOLATIONS OF THE FEDERAL SECURITIES LAWS
Plaintiff Cameron Weir (“Plaintiff”), by Plaintiff’s undersigned attorneys, for Plaintiff’s
complaint against Defendants (defined below), alleges the following based upon personal
knowledge as to Plaintiff and Plaintiff’s own acts, and upon information and belief as to all other

matters, based upon, inter alia, the investigation conducted by and through Plaintiff’s attorneys.

NATURE OF THE ACTION

1. This is an action against Acasti Pharma Inc. (“Acasti” or the “Company”) and its
Board of Directors (the “Board” or the “Individual Defendants”) for their violations of Sections
14(a) and 20(a) of the Securities Exchange Act of 1934 (the “Exchange Act”), 15 U.S.C. §§ 78n(a)

and 78t(a), and Rule 14a-9 promulgated thereunder by the SEC, 17 C.F.R. § 240.14a-9, in
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connection with the proposed merger (the “Proposed Transaction”) of Acasti and Grace

Therapeutics, Inc. (“Grace”).

JURISDICTION AND VENUE

2. The claims asserted herein arise under and pursuant to Sections 14(a) and 20(a) of
the Exchange Act (15 U.S.C. §§ 78n(a) and 78t(a)) and Rule 14a-9 promulgated thereunder by the
SEC (17 C.F.R. § 240.14a-9).

3. This Court has jurisdiction over the subject matter of this action pursuant to 28
U.S.C. § 1331, and Section 27 of the Exchange Act, 15 U.S.C. § 78aa.

4. Venue is proper in this District pursuant to 28 U.S.C. § 1391(b) and Section 27 of
the Exchange Act (15 U.S.C. § 78aa(c)) as a substantial portion of the transactions and wrongs
complained of herein had an effect in this District, the alleged misstatements entered and the
subsequent damages occurred in this District, and the Company conducts business in this District."

5. In connection with the acts, conduct and other wrongs alleged in this complaint,
Defendants, directly or indirectly, used the means and instrumentalities of interstate commerce,
including but not limited to, the United States mails, interstate telephone communications and the

facilities of the national securities exchange.

PARTIES
6. Plaintiff is, and has been at all relevant times hereto, an owner of Acasti common
stock.
7. Defendant Acasti is a biopharmaceutical company that engages in the development

and commercialization of pharmaceutical products for cardiovascular diseases. The Company is

! For example, the Company reportedly participated in conferences in New York City in recent
years.
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incorporated in North Carolina. The Company’s common stock trades on the NASDAQ under the
ticker symbol, “ACST.”

8. Defendant Roderick Carter (“Carter”) is Chairman of the Board of the Company.

9. Defendant Jan D’ Alvise (“D’Alvise”) is President, Chief Executive Officer, and a
director of the Company.

10.  Defendant John Canan (““Canan”) is a director of the Company.

11.  Defendant Donald Olds (“Olds”) is a director of the Company.

12. Defendants Carter, D’ Alvise, Canan, and Olds are collectively referred to herein as
the “Individual Defendants.”

13.  Defendants Acasti and the Individual Defendants are collectively referred to herein
as the “Defendants.”

SUBSTANTIVE ALLEGATIONS

A. The Proposed Transaction

14. On May 7, 2021, Acasti announced that it had entered into a definitive agreement
to acquire Grace. In connection with the Proposed Transaction, Grace will merge with a new
wholly owned subsidiary of Acasti. Grace stockholders will receive newly issued Acasti common
shares pursuant to an exchange ratio formula set forth in the definitive agreement. Under the terms
of the definitive agreement, immediately following the consummation of the Proposed
Transaction, Acasti’s securityholders on a pro forma basis would own approximately 55% of the
combined company’s common shares, and Grace’s securityholders would own approximately 45%
of the combined company’s common shares.

15. The press release announcing the Proposed Transaction states, in pertinent part:
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Acasti Announces Definitive Agreement to Acquire Grace Therapeutics, Inc.
May 07, 2021 07:00 ET | Source: Acasti Pharma, Inc.

Grace provides Acasti with a pipeline of rare and orphan disease programs,
including 3 clinical stage assets that have received Orphan Drug Designation
from the FDA

Expects lead asset to complete PK Bridging Study in early 2022, with potential to
advance directly into a Phase 3 clinical safety trial for Subarachnoid
Hemorrhage

Combination creates a unique rare disease company with innovative drug
delivery technologies, and is expected to have ~364M in cash at closing to
advance lead clinical assets

LAVAL, Québec, May 07, 2021 (GLOBE NEWSWIRE) -- Acasti Pharma Inc.
(“Acasti” or the “Company”’) (Nasdaq: ACST and TSX-V: ACST) announces it
has entered into a definitive agreement to acquire Grace Therapeutics, Inc.
(“Grace”), a privately held emerging biopharmaceutical company focused on
developing innovative drug delivery technologies for the treatment of rare and
orphan diseases (the “Proposed Transaction”). Subject to the completion of the
Proposed Transaction, Acasti will acquire Grace’s pipeline of drug candidates
addressing critical unmet medical needs with the potential to deliver significant
value to patients and providers. It is anticipated that the cash at closing of about $64
million will be principally used to pursue the clinical development of the first two
assets through Phase 3, and further advance earlier pipeline assets into the clinic.
The Proposed Transaction has been approved by the boards of directors of both
companies and is supported by Grace shareholders through voting and lock-up
agreements with the Company. The transaction remains subject to approval of
Acasti stockholders, as well as applicable stock exchanges.

The Company has posted a presentation summarizing key highlights of the
transaction, which is available on both the Acasti and Grace websites. Acasti plans
to file the required Form S-4 proxy statement with the U.S. Securities & Exchange
Commission (SEC), which will include detailed disclosures regarding the
transaction. Following the filing of the required Form S-4, Acasti and Grace
management plan to host an investor conference call to further discuss the
anticipated benefits of the acquisition and answer investor questions. Acasti will
call a shareholder meeting to approve the transaction following the public filing of
the Form S-4 proxy statement. As the Proposed Transaction moves forward, Acasti
continues to evaluate strategic options for value creation from its existing assets.

In connection with the Proposed Transaction, Acasti will acquire Grace’s entire

therapeutic pipeline consisting of three unique clinical stage and multiple pre-
clinical stage assets supported by an intellectual property portfolio consisting of

DOCKET

A R M Find authenticated court documents without watermarks at docketalarm.com.



https://www.docketalarm.com/

Case 1:21-cv-04151-ENV-RML Document 1 Filed 07/23/21 Page 5 of 17 PagelD #: 5

more than 40 granted and pending patents in various jurisdictions worldwide.
Grace’s product candidates aim to improve clinical outcomes by applying
proprietary formulation and drug delivery technologies to existing pharmaceutical
compounds to achieve improvements over the current standard of care or provide
treatment for diseases with no currently approved therapy. Grace’s three lead
programs have all received Orphan Drug Designation' from the U.S. Food & Drug
Administration (FDA), which could provide up to seven years of marketing
exclusivity in the United States upon FDA’s approval of the New Drug Application
(NDA), provided that certain conditions are met.

* * *

Management and Operations

Upon shareholder approval of the Proposed Transaction, the combined companies
will be led by Jan D’Alvise as president and chief executive officer, and the
corporation will continue to maintain its corporate headquarters in Laval, Quebec,
Canada. All Grace employees will transition to Acasti and they will continue to
maintain an R&D laboratory and commercial presence in North Brunswick, New
Jersey. The new Board of Directors will be composed of 4 representatives from
Acasti and 3 from Grace, with more details to be provided in the proxy statement.

About the Proposed Transaction

Pending approval by Acasti shareholders as well as applicable stock exchange
approvals, Grace will merge with a new wholly owned subsidiary of Acasti. Grace
stockholders will receive newly issued Acasti common shares pursuant to an
exchange ratio formula set forth in the definitive agreement. Under the terms of the
definitive agreement, immediately following the consummation of the Proposed
Transaction, Acasti’s securityholders on a pro forma basis would own
approximately 55% of the combined company’s common shares, and Grace’s
securityholders would own approximately 45% of the combined company’s
common shares, in each case calculated on a fully-diluted basis, subject to upward
adjustments in favor of Acasti based on each company’s capitalization and net cash
balance as set forth in the definitive agreement, with more details to be provided in
the proxy statement. For illustrative purposes, assuming no adjustments for each
company’s capitalization and net cash balance, and based on 208,375,549 common
shares of Acasti currently issued and outstanding, an aggregate of 170,489,086
common shares of Acasti would be issued to Grace stockholders as consideration
for the Proposed Transaction.

In connection with the entering into the definitive agreement, Grace stockholders
representing substantially all of the outstanding shares of Grace have entered into
voting and lock-up agreements with the Company pursuant to which they have
agreed, amongst other things to (i) vote their shares of Grace in favor of the
Proposed Transaction, (ii) be subject to lock-up provisions for a period of 12
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