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Item 8.01. Other Events.
 

On March 3, 2020, Ritter Pharmaceuticals, Inc. (the “Company”) filed a supplement no. 1 to the prospectus supplement, dated
November 7, 2019 with the Securities and Exchange Commission (the “Supplement to Prospectus Supplement”) in connection with the
offering of up to an aggregate of $8,030,917 shares of the Company’s common stock, $0.001 par value per share, pursuant to the Sales
Agreement, dated as of November 6, 2019, with A.G.P./Alliance Global Partners, as agent, under its existing Registration Statement on
Form S-3 (File No 333-232798), which became effective on August 1, 2019 (the “Registration Statement”). The purpose of the
Supplement to Prospectus Supplement was to increase the aggregate offering price of shares of common stock that may be sold under
the Sales Agreement from $3,673,159 to $8,030,917. The Company has already sold $3,658,718 of this amount under the Sales
Agreement.

 
The opinion of Reed Smith LLP, the Company’s counsel, regarding the legality of the Shares that may be issued pursuant to the

Sales Agreement is filed herewith as Exhibit 5.1.
 

The Shares will be sold pursuant to the Registration Statement, and offerings of the Shares will be made only by means of the
prospectus supplement, the Supplement to Prospectus Supplement and the accompanying prospectus. This Current Report on Form 8-
K shall not constitute an offer to sell or solicitation of an offer to buy these securities, nor shall there be any sale of these securities in
any state in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities law of
such state or jurisdiction.
 
Additional Information and Where to Find It
 

On February 4, 2020, the Company filed a registration statement on Form S-4 with the SEC that included a joint proxy and
consent solicitation statement/prospectus. A definitive joint proxy and consent solicitation statement/prospectus will be filed with the
SEC and mailed to the stockholders of the Company and Qualigen, Inc. (“Qualigen”) once the registration statement becomes
effective. Each party may file other documents with the SEC in connection with the merger. INVESTORS AND STOCKHOLDERS
OF RITTER AND QUALIGEN ARE URGED TO READ THESE MATERIALS CAREFULLY AND IN THEIR ENTIRETY
BECAUSE THEY CONTAIN, OR WILL CONTAIN, IMPORTANT INFORMATION ABOUT RITTER, QUALIGEN, THE
MERGER AND RELATED MATTERS. Investors and stockholders may obtain free copies of the documents filed with the SEC
through the website maintained by the SEC at www.sec.gov. Investors and stockholders may also obtain free copies of the documents
filed by Ritter with the SEC by contacting Ritter by mail at Ritter Pharmaceuticals, Inc., 1880 Century Park East, Suite 1000, Los
Angeles, CA 90067, Attention: John Beck. Investors and stockholders are urged to read the definitive proxy
statement/prospectus/information statement and the other relevant materials when they become available before making any voting or
investment decision with respect to the Merger.

 
No Offer or Solicitation
 

This communication shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to
buy any securities, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful
prior to registration or qualification under the securities laws of any such jurisdiction. No offering of securities shall be made except by
means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended.

 
Participants in the Solicitation
 

Ritter and its directors and executive officers and Qualigen and its directors and executive officers may be deemed to be
participants in the solicitation of proxies from the stockholders of Ritter in connection with the Merger. Information regarding the
special interests of these directors and executive officers in the merger is included in the joint proxy and consent solicitation
statement/prospectus referred to above. Additional information about Ritter’s directors and executive officers is included in Ritter’s
definitive proxy statement filed with the SEC on April 26, 2019. These documents are available free of charge at the SEC website
(www.sec.gov) and from the Corporate Secretary of Ritter at the address above.
 
Item 9.01. Financial Statements and Exhibits.
 
Exhibit No.  Description
   
5.1  Opinion of Reed Smith LLP as to the legality of the Shares
 
 

http://compliance-sec.com/secfilings/company/rttr/link_files/2020/03-03-2020/Form425(03-03-2020)RITTERPHARMACEUTICALS/ex5-1.htm


 
 

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.
 
 RITTER PHARMACEUTICALS, INC.
   
 By: /s/ Andrew J. Ritter
 Name:Andrew J. Ritter
 Title: Chief Executive Officer
 
Date: March 3, 2020
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Reed Smith LLP
599 Lexington Avenue
New York, NY 10022

+212 521 5400
Fax +1 212 521 5450

reedsmith.com
 
March 3, 2020
 
Ritter Pharmaceuticals, Inc.
1880 Century Park East, Suite 1000
Los Angeles, CA 90067
 
Ladies and Gentlemen:
 

We have acted as U.S. securities counsel to Ritter Pharmaceuticals, Inc., a Delaware corporation (the “Company”), in
connection with the issuance and sale by the Company of up to $8,030,917 of shares (the “Shares”) of its common stock, par value
$0.001 per share, pursuant to that certain Sales Agreement, dated as of November 6, 2019, by and between the Company and
A.G.P./Alliance Global Partners as sales agent (the “Sales Agreement”). The Shares will be offered and sold pursuant to the prospectus
supplement, dated November 6, 2019 (the “Prospectus Supplement”) as amended by supplement no. 1 to the Prospectus Supplement
dated March 3, 2020 (the “Supplement to Prospectus Supplement”), supplementing the prospectus dated August 1, 2019 (the “Base
Prospectus”), that forms part of the Company’s shelf registration statement on Form S-3 (File No. 333-232798) (the “Registration
Statement”). As used in this opinion letter, the term “Prospectus” means the Prospectus Supplement, the Supplement to Prospectus
Supplement and the Base Prospectus, including the documents incorporated or deemed to be incorporated by reference therein pursuant
to Item 12 of Form S-3 under the Securities Act of 1933, as amended (the “Securities Act”).

 
As U.S. securities counsel for the Company, we have examined (i) the Prospectus; (ii) the Registration Statement; (iii) the

form of certificate used to evidence the Common Stock; (iv) an executed copy of the Sales Agreement, and (v) certain resolutions of
the Board of Directors of the Company. We have also examined originals or copies, certified or otherwise identified to our satisfaction,
of such documents, corporate records, certificates of public officials and other instruments as we have deemed necessary or advisable.

 
In such examination, we have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity

of all items submitted to us as originals, the conformity with originals of all items submitted to us as copies, and the authenticity of the
originals of such copies. As to any facts material to the opinions expressed herein, we have relied upon statements and representations
of officers and other representatives of the Company and public officials.

 
This opinion letter is limited to the federal laws of the United States of America and the Delaware General Corporation Law.

We express no opinion, and make no statement, as to the laws, rules or regulations of any other jurisdiction or as to the municipal laws
or the laws, rules or regulations of any local agencies or governmental authorities of or within the State of Delaware, or as to any
matters arising thereunder or relating thereto. We do not find it necessary for the purposes of this opinion letter to cover, and
accordingly we express no opinion as to, the application of the securities or blue sky laws of the various states to sales of the Shares.
 

Based on, and subject to the foregoing and the other limitations, qualifications, exceptions and assumptions set forth herein,
we are of the opinion that the Shares have been duly authorized and, when issued and delivered by the Company pursuant to the
provisions of the Sales Agreement against payment of the requisite consideration therefor, will be validly issued, fully paid and non-
assessable.

 
 



 
 
The opinions set forth herein are given as of the date hereof, and we undertake no obligation to update or supplement this

opinion letter if any applicable law changes after the date hereof or if we become aware of any fact or other circumstances that changes
or may change our opinion set forth herein after the date hereof or for any other reason.

 
We consent to the inclusion of this opinion as an exhibit to the Registration Statement and further consent to all references to

us under the caption “Legal Matters” in the Prospectus. In giving this consent, we do not admit that we are in the category of persons
whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.
 
Very truly yours,  
  
/s/ Reed Smith LLP  
REED SMITH LLP  
 
 

 
 


