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Item 1.01 Entry into a Material Definitive Agreement.
 
On September 12, 2022, ProMIS Neurosciences Inc. (the “Company”) entered into a Strategic Services Agreement with Eugene Williams (the “Williams Consulting
Agreement”), effective as of September 19, 2022, the Company’s Chairman of the Board and Chief Executive Officer. The information regarding the Williams Consulting
Agreement appearing in Item 5.02 of this Current Report is incorporated by reference herein and made a part of this Item 1.01.
 
Additionally, on September 12, 2022, the Company entered into an employment agreement, effective as of September 19, 2022, with Gail Farfel in connection with her
appointment as Chief Executive Officer of the Company (the “Farfel Employment Agreement”). The information regarding the Farfel Employment Agreement appearing in
Item 5.02 of this Current Report is incorporated by reference herein and made a part of this Item 1.01.
 
The summaries of the Williams Consulting Agreement and Farfel Employment Agreement appearing in Item 5.02 are qualified in their entirety by reference to the full text of
the Williams Consulting Agreement and Farfel Employment Agreement, which are attached as Exhibits 10.48 and 10.49 to this Current Report on Form 8-K, respectively, and
are incorporated herein by reference.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
As of September 12, 2022, the Board of Directors (the "Board") of the Company approved the appointment of Gail Farfel, Ph.D. as the Company’s Chief Executive Officer,
effective September 19, 2022. Dr. Farfel will serve as the principal executive officer of the Company, effective September 19, 2022 (the “ Effective Date”). In connection with
Dr. Farfel’s appointment, Eugene Williams, the Company’s Chief Executive Officer and principal executive officer will step down from his officer position with the Company,
effective immediately, but he will remain with the Company as Chairman of the Board and receive the same compensation for his Board service as other members of the Board,



which is currently equal to $50,000 per year.
 
To ensure a smooth CEO transition and that the Company continues to receive the benefit of Mr. William’s knowledge and experience as it relates to the Company’s business,
the Company entered into the Williams Consulting Agreement, whereby Mr. Williams will serve as a consultant and strategic advisor to the Board. From the period beginning
on the Effective Date and ending on the third anniversary of the Effective Date (the “Consulting Period”), subject to earlier termination under certain circumstances, Mr.
Williams will serve as a consultant to the Board providing reasonable advisory and consulting services with respect to the Company’s business. Service in this role counts as
service towards the vesting and exercisability of Mr. William’s outstanding equity compensation awards from the Company, including awards granted to Mr. Williams in his
capacity as an employee prior to his resignation date. In exchange for such consulting services, the Company will pay Mr. Williams, in equal monthly installments, a consulting
fee of $225,000 per year during the Consulting Period.
 
In connection with his separation from service, if Mr. Williams signs and does not revoke a waiver and release of claims in favor of the Company, Mr. Williams will receive the
severance payments and benefits described in the his Employment Agreement dated December 21, 2021 (the “Williams Employment Agreement”) with respect to a
termination by the Company without Cause and not in connection with a Change of Control (as each term is defined in the Williams Employment Agreement). The Williams
Employment Agreement is filed as Exhibit 10.36 to the Registration Statement on Form 10 filed on June 22, 2022, as amended on June 30, 2022 and July 1, 2022 (the “Form
10 Registration Statement”).
 
The foregoing summary of the Williams Consulting Agreement is qualified in its entirety by reference to the full text of the Williams Consulting Agreement, which is attached
as Exhibit 10.48 to this Current Report on Form 8-K and is incorporated herein by reference.
 

 
Dr. Farfel, age 59, joins the Company after serving as Chief Development Officer at Zogenix, Inc. (“Zogenix”), a global biopharmaceutical company committed to developing
and commercializing therapies for rare diseases, since June 2015. Dr. Farfel brings more than 25 years of pharmaceutical development and regulatory experience in rare
diseases to the Company. At Zogenix, she served as an executive vice president and global chief development officer where she led all product development activities, including
preclinical and clinical development and regulatory strategy. Prior to joining Zogenix, Dr. Farfel was chief clinical and regulatory officer at Marinus Phamaceuticals Inc.
(NASDAQ: MRNS), where she established and oversaw clinical, medical and regulatory strategies for adult and pediatric seizure disorders, including a pediatric epileptic
orphan disease. Prior to that, she was vice president, therapeutic area head for neuroscience clinical development and medical affairs at Novartis Pharmaceuticals Corporation
(NYSE: NVS), where she oversaw a portfolio of products in psychiatry, multiple sclerosis, Alzheimer’s disease and Parkinson’s disease. Dr. Farfel has authored more than 50
scientific articles in the areas of neuropsychopharmacology and drug effects and currently serves on the boards of directors of DURECT Corporation (NASDAQ: DRRX) and
Avrobio Inc. (NASDAQ: AVRO). Dr. Farfel is also a director on the Board of the American Society for Experimental Neurotherapeutics. Dr. Farfel holds a PhD in
neuropsychopharmacology from the University of Chicago, where she received the Ginsburg Prize for Dissertation Excellence and is a director on the Medical and Biological
Sciences Alumni Board. Dr. Farfel also holds a Bachelor of Arts degree in biochemistry from the University of Virginia.
 
There are no arrangements or understandings between Dr. Farfel and any other person pursuant to which she was selected for the position to which she was appointed. There are
no family relationships between Dr. Farfel and any director or executive officer of the Company, and Dr. Farfel has no direct or indirect material interest in any transaction
required to be disclosed pursuant to Item 404(a) of Regulation S-K.
 
In connection with her appointment, the Company and Dr. Farfel entered into the Farfel Employment Agreement. The Farfel Employment Agreement provides for an annual
base salary of $500,000, which may be increased to $535,000 upon the Company raising aggregate capital of $75 million (whether in the form of debt, equity or SAFE) and if
not already greater than that amount. Dr. Farfel is also entitled to participate in any and all bonus and benefit programs that the Company establishes and makes available to its
employees from time to time, including medical, dental and vision, Company-paid basic life insurance, accidental death & dismemberment, and short- and long-term disability,
paid time off such as vacation, sick leave and company-paid holidays, 401(k) retirement savings plan and employee stock purchase plan, in accordance with the terms and
conditions of such plan. Dr. Farfel will also be eligible, subject to the Company’s existing plans, to receive a bonus targeted at 50% of her annualized base salary. Additionally,
within five business days of the Effective Date, the Company will make a lump sum sign-on cash bonus payment of $25,000. As of the Effective Date, the Company also
awarded Dr. Farfel 208,334 stock options pursuant to the terms of the stock option award agreement annexed thereto (the “Farfel Employment Options”). The Farfel
Employment Options will vest on the following schedule: 25% will vest on the one year anniversary of Dr. Farfel’s hire and the remaining Farfel Employment Options will vest
at 1/36th per month over three years following the first year anniversary of employment. The terms of the Farfel Employment Options are governed by the ProMIS
Neurosciences Inc. Stock Option Plan, which is filed as Exhibit 10.38 to the Form 10 Registration Statement.
 
Under the Farfel Employment Agreement, Dr. Farfel’s employment may be terminated by the Company with or without Cause (as defined in the Farfel Employment
Agreement). If Dr. Farfel terminates her employment with the Company for Good Reason (as defined in the Farfel Employment Agreement) or Dr. Farfel’s employment is
terminated by the Company without Cause, subject to the execution and non-revocation of a release of claims in favor of the Company within 60 days following the termination
or such shorter period as directed by the Company, Dr. Farfel will be entitled to receive a severance payment equal to 12 months of her then current base salary, less all
applicable taxes and withholdings, paid ratably over 12 months in accordance with the Company’s regular payroll practices, provided, however, that if the 60 th day referenced
above occurs in the calendar year following the date of termination, then the severance pay will be paid no earlier than January 1 of such subsequent calendar year to the extent
required by Section 409A of the Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”). Dr. Farfel will also be entitled to continue receiving group
medical coverage pursuant to the COBRA for a period of twelve months following her termination, subject to timely election and certain eligibility requirements.
 
For purposes of Section 280G of the Internal Revenue Code, the Farfel Employment Agreement provides that any payment or distribution by the Company to Dr. Farfel for her
benefit will be subject to excise tax imposed by Section 4999 of the Internal Revenue Code. Moreover, to the extent applicable, it is the intended that Farfel Employment
Agreement and all compensation arrangements contemplated under it, comply with, or are exempt from, the provisions of Section 409A of the Internal Revenue Code.
 

 
As a condition of her employment, Dr. Farfel also executed a Non-Solicitation, Confidentiality and Assignment Agreement with the Company. The Company will also enter into
a standard indemnification agreement with Dr. Farfel, which may require the Company to indemnify her against liability that may arise by reason of her status or service as an
officer of the Company.
 
The foregoing summary of the Farfel Employment Agreement is qualified in its entirety by reference to the full text of the Farfel Employment Agreement, which is attached
as Exhibit 10.49 to this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 8.01 Other Events.
 
On September 13, 2022, the Company issued a press release announcing the appointment of Dr. Farfel to succeed Mr. Williams as the Company’s Chief Executive Officer. A
copy of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference. 
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits 
 
Exhibit 
No.

 
Description



10.48  Strategic Service Agreement effective September 19, 2022 by and between ProMIS Neurosciences Inc. and Eugene Williams
10.49  Executive Employment Agreement of Gail Farfel effective September 19, 2022
99.1  Press Release dated September 13, 2022
104  Cover Page Interactive Data File (embedded within Inline XBRL document)
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 PROMIS NEUROSCIENCES INC.
 
Date: September 13, 2022 By: /s/Eugene Williams
  Name: Eugene Williams
  Title: Chairman and Chief Executive Officer
 

 

 



 
Exhibit 10.48

PROMIS NEUROSCIENCES
1920 YONGE ST.

TORONTO, ONTARIO, M4S 3E2, CANADA
 
September 12, 2022
 
Mr. Eugene Williams
 
Dear Gene,
 

This agreement (the “Strategic Services Agreement” or the “Agreement”) is between you and ProMIS Neurosciences Inc., a corporation existing under the federal
laws of Canada with a registered address at 1920 Yonge St., Suite 200, Toronto, Ontario, M4S 3E2 (the “Company”).
 

You currently serve the Company as its Chief Executive Officer pursuant to an agreement with the Company dated December 21, 2021 (the “Employment
Agreement”). You also serve as a member of the Company’s Board of Directors (the “Board”).
 

As you know and as contemplated by the Employment Agreement, the Company has identified a new Chief Executive Officer. That new Chief Executive Officer is
expected to commence employment on or about September 19, 2022 (such actual commencement date, the “New CEO Start Date”). This Strategic Services Agreement
addresses your role with the Company upon and following the New CEO Start Date, to ensure that the Company continues to receive the benefit of your knowledge and
experience as it relates to the Company’s business. The effectiveness of this Agreement is conditioned on your continued employment under the Employment Agreement
through the New CEO Start Date.
 

1.            Role as Non-Executive Chairman. On the New CEO Start Date, you will resign as Chief Executive Officer and as an employee of the Company, and you will
become non-executive Chairman of the Board, a non-employee role. You will receive compensation as non-employee Chairman based on the compensation policy for the
Company’s non-employee directors as approved by the Board from time to time. Currently, that compensation will be $50,000 per year. You will not be eligible for severance
under the Employment Agreement.
 

2.            Strategic Advisor to the Board. In addition, during the “Consulting Period” (as defined below), you will serve as a consultant to the Board providing such
reasonable services of an advisory or consulting nature with respect to the Company’s business as the Board may reasonably call upon you to furnish, subject to your health,
family, and other business commitments. During the Consulting Period: (i) you shall be available upon reasonable notice and at reasonable times for periodic consultations,
either in person or by telephone/video conference, not to exceed 40 hours in any calendar month; (ii) in performing consulting services, you shall not be an employee of the
Company but shall act in the capacity of independent contractor, and (iii) you shall not be required to render such services during Company holidays, vacation periods, or times
of illness, disability or other incapacity. The “Consulting Period” means the period beginning on the New CEO Start Date and ending on the third anniversary of the New CEO
Start Date, but ending earlier if: (w) you provide the Board with written notice that you have resigned from this role, (x) the Board terminates your service under conditions that
would have been “Cause” as defined under the Employment Agreement (other than clause (iv) in that “Cause” definition related to your failure to fulfill the role of CEO),
(y) the Board terminates your service because of your permanent and total disability, as defined in Section 22(e)(3) of the Internal Revenue Code of 1986, as amended (the
“Code”), and (z) your death. Service in this role will count as service towards vesting and exercisability of any outstanding equity compensation awards from the Company,
including awards granted to you as an employee before the New CEO Start Date. In exchange for these services, the Company shall pay you a consulting fee during the
Consulting Period of $225,000 per year, payable in equal monthly installments in arrears (no later than 30 days after the end of each month).
 

1 

 

  
3.            Coordination with Restrictive Covenants. You entered an Employee Non-Solicitation, Confidentiality and Assignment Agreement (the “Restrictive

Covenants Agreement”) with the Company in connection with the Employment Agreement. You agree that your obligations under the Restrictive Covenants Agreement
continue to apply during the Consulting Period, and that the applicable post-service restricted periods under the Restrictive Covenants Agreement will begin at the end of the
Consulting Period.
 

4.            Miscellaneous. This Agreement contains the entire agreement between you and the Company with respect to the subject matter hereof, and no amendment,
modification or cancellation hereof shall be effective unless the same is in writing and executed by the parties hereto (or by their respective duly authorized representatives. The
resolution of any disputes under this Agreement will be governed by the laws of the Commonwealth of Massachusetts. This Agreement shall be binding upon and inure to the
benefit of the parties hereto, and their respective heirs, executors, administrators, legal representatives, successors and assigns, if any. This Agreement is executed in multiple
originals, each of which shall be deemed an original hereof.
 

[signatures on next page]
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If you agree with the provisions of this Agreement, please sign this Agreement in the space provided below and return it to the chair of the ProMIS Neurosciences Inc.

Nominating/Governance committee, at your earliest convenience.
 
 Very Truly Yours,
  
 ProMIS Neurosciences Inc.  
  
 By: /s/ Richard Gregory
  Name: Richard Gregory
  Title: Chair of the Compensation Committee
 
ACCEPTED AND AGREED TO:
 
Date: September 12, 2022  /s/ Eugene Williams
  Name:     Eugene Williams
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Exhibit 10.49

 
ProMIS Neurosciences

1920 Yonge St.
Toronto, Ontario, M4S 3E2, Canada

 
September 12, 2022
 
Gail Farfel
 
Dear Gail,
 

On behalf of ProMIS Neurosciences, a corporation existing under the federal laws of Canada with a registered address at 1920 Yonge St., Suite 200, Toronto, Ontario,
M4S 3E2 (the “Company”), I am pleased to offer you employment with the Company. The purpose of this letter is to summarize the terms of your employment with the
Company, should you accept our offer:
 

You will be employed to serve on a full-time basis as Chief Executive Officer (CEO) effective on September 19, 2022. It is contemplated that you will commence full
time employment on September 19, 2022. As the CEO you will report to the Board of Directors (the “Board”). You will be responsible for duties as are consistent with such
position. You will initially be based remotely from your home office in New Jersey.
 

Your starting base salary will be at the rate of $500,000 USD per year, paid twice a month on the 15th and last days of the month at rate of $20,833.33 per payroll
period, subject to tax and other withholdings as required by law. Upon the Company raising capital hereafter in the aggregate amount of $75 million (whether in the form of
debt, equity or a SAFE), your base salary shall be increased to $535,000 (if not already at or greater than such amount) and increased thereafter as of each January 1 by, at a
minimum, the greater of (i) any percentage increase in the “Consumer Price Index” over such index from the immediately preceding year or (ii) any customary increase in base
salary with respect to such year for the Company’s other senior executives. For purposes hereof, “Consumer Price Index” shall mean the “Consumer Price Index for All Urban
Consumers (CPI-U)” as published by the United States Department of Labor, Bureau of Labor Statistics. Any additional or greater increases in Such base salary may be
adjusted made from time to time in accordance with normal business practice and in the sole discretion of the Company.
 

 

 

 
ProMIS Neurosciences employees who join between January 1 and December 31 of a given calendar year are eligible to be considered for a salary merit increase

during the next calendar year’s Annual Compensation Review process. The Annual Compensation Review process, if and when implemented, is anticipated to take place in the
first quarter of the calendar year. Subject to the above terms, salary merit increases, if any, will be awarded at the Board’s discretion on the basis of your performance.
 

You may participate in any and all bonus and benefit programs that the Company establishes and makes available to its employees from time to time, provided you are
eligible under (and subject to all provisions of) the plan documents governing those programs. Subject to these programs, you will be eligible to receive a bonus targeted at 50%
of your annualized base salary. The payment and actual amount of any such bonus will be determined by the Board in its sole discretion, based on your performance and that of
the Company against goals established by the Board. You must commence your employment by September 30th in order to be eligible for a bonus for the calendar year during
which you were hired. If you join the Company between January 1st and September 30th, you will be eligible for a pro-rated bonus for that calendar year. You must be
employed through the date bonuses are disbursed to employees generally in order to be eligible for the bonus. Regardless of your date of employment, you will be eligible to
participate in the benefit plans and programs made available by the Company from time to time for employees generally, subject to plan terms and generally applicable
Company policies. These are expected to include but are not limited to: health insurance such as medical, dental and vision; company-paid basic life insurance, accidental
death & dismemberment, and short- and long-term disability; paid time off such as vacation, sick leave and company-paid holidays; 401(k) retirement savings plan; and
employee stock purchase plan. The bonus and benefit programs made available by the Company, and the rules, terms, and conditions for participation in such benefit plans, may
be changed prospectively by the Company at any time without notice.
 

Additionally, within five (5) business days of your commencing full-time employment with the Company, the Company shall make a lump sum sign-on cash bonus
payment to you in the amount of $25,000.
 

In addition to the rights and responsibilities set forth in the Indemnification Agreement being executed by the parties in conjunction with this letter, through at least the
sixth anniversary of your termination date, the Company shall maintain coverage for you as a named insured on all directors’ and officers’ insurance maintained by the
Company for the benefit of its directors and officers on at least the same basis as all other covered individuals and, in addition to the terms of the following paragraph, provide
you with at least the same corporate indemnification as it provides to other senior executives.
 

ProMIS Neurosciences Inc. will award to you 208,334 stock options to you at the initiation of this contract (the “Options”) pursuant to the terms of the annexed stock
option award agreement. The Options will be priced at a trailing 5-day VWAP. As per the ProMIS Neurosciences Inc. Stock Option Plan, all granted Options shall have a 10-
year exercise period from the date the Options have been granted to the Employee, and will vest on the following schedule: 25% will vest on the 12 month anniversary of your
hire, and the remaining options will vest at 1/36th per month over the three (3) years following such 12-month anniversary. Upon termination of this Agreement all vested
Options will be exercisable at any time during the 12 months following such termination.
 

 

 

 
Any Option Commitment (as defined in the ProMIS Neurosciences Inc. Stock Option Plan) or stock option agreement between the parties shall include terms

materially consistent with those set out in herein, and the terms of the Option Commitment and ProMIS Neurosciences Inc. Stock Option Plan shall in all events govern and
control the Options. ProMIS hereby represents and warrants that all necessary corporate action has been taken by or on behalf of ProMIS to grant the Options in accordance
with this paragraph 3.0(b).
 

You may be eligible to receive such future stock option grants as the Board of Directors of the Company shall deem appropriate.
 

If your employment is terminated by the Company without Cause (as defined below) or you terminate your employment for Good Reason (as defined below) and
provided you execute and allow to become effective (within 60 days following the termination or such shorter period as may be directed by the Company) a release of claims in
form attached as Exhibit A (the “Separation Agreement”), (i)  the Company will pay you as severance an aggregate amount equivalent to 12 (twelve) months of your then
current base salary, less all applicable taxes and withholdings, which severance pay will be paid ratably over 12 (twelve) months in accordance with the Company’ s regular
payroll practices beginning in the Company’s first regular payroll cycle after the Release Agreement becomes effective; provided, however, that if the 60th day referenced
above occurs in the calendar year following the date of your termination, then the severance pay shall be paid no earlier than January l of such subsequent calendar year to the
extent required by Section 409A of the Code (defined in Appendix A); and (ii) should you timely elect and be eligible to continue receiving group medical coverage pursuant to



the “COBRA” law, and so long as the Company can provide such benefit without violating the nondiscrimination requirements of applicable law, the Company will for a period
of 12 (twelve) months following your termination continue to pay the share of the premium for such coverage that is paid by the Company for active and similarly-situated
employees who receive the same type of coverage. The remaining balance of any premium costs shall timely be paid by you on a monthly basis for as long as, and to the extent
that, you remain eligible for COBRA. Attached as Appendix A are the terms and conditions applicable to the payment of any severance hereunder.
 
For purposes of this Agreement:
 

“Cause” means any of: (a) your conviction of, or plea of guilty or nolo contendere to, any crime involving dishonesty or moral turpitude or any felony; or (b) a good faith
finding by the Company’s Board of Directors that you have (i) engaged in dishonesty, willful misconduct or gross negligence that has a material adverse effect on the
Company, (ii) committed an intentional act that materially injure the reputation, business or business relationships of the Company, or (iii) materially breached the terms
of any restrictive covenants or confidentiality agreement with the Company; provided that in the case of (b) that you were given written notice of such violation or failure
by the Board and a period of 30 days to cure (provided that the Board determines that such violation or failure is curable).

 

 

 

 
“Good Reason” means the occurrence, without your prior written consent, of any of the following events: (i) a material reduction in your authority, duties, or
responsibilities; (ii) the relocation of the principal place at which you provide services to the Company by at least 25 miles or to a location such that your daily
commuting time is materially increased; (iii) a material reduction of your base salary (other than in connection with, and in an amount substantially proportionate to,
reductions made by the Company to the base salaries of other members of management); or (iv) a material breach by the Company of its obligations under this offer
letter. No resignation will be treated as a resignation for Good Reason unless (x) you have given written notice to the Company of your intention to terminate your
employment for Good Reason, describing the grounds for such action, no later than 90 days after the first occurrence of such circumstances or your knowledge of such
circumstances, (y) you have provided the Company with at least 30 days in which to cure the circumstances, and (z) if the Company is not successful in curing the
circumstances, you end your employment within 60 days following the cure period in (y).

 
You will be required to execute a Non-Solicitation, Confidentiality and Assignment Agreement in the form attached as Exhibit B, as a condition of employment.

 
You represent that you are not bound by any employment contract, restrictive covenant or other restriction preventing (or that purports to prevent) you from entering

into employment with or carrying out your responsibilities for the Company, or which is in any way inconsistent with the terms of this letter.
 

You agree to provide to the Company, within three days of your hire date, documentation of your eligibility to work in the United States, as required by the
Immigration Reform and Control Act of 1986. You may need to obtain a work visa in order to be eligible to work in the United States. If that is the case, your employment with
the Company will be conditioned upon your obtaining a work visa in a timely manner as determined by the Company.
 

This letter shall not be construed as an agreement, either expressed or implied, to employ you for any stated term, and shall in no way alter the Company’s policy of
employment at will, under which both you and the Company remain free to terminate the employment relationship, with or without cause, at any time, with or without notice.
Although your job duties, title, compensation and benefits, as well as the Company’s personnel policies and procedures, may change from time to time, the “at-will” nature of
your employment may only be changed by a written agreement signed by you and the Chairman of the Board or their designee, which expressly states the intention to modify
the at-will nature of your employment. Similarly, except as expressly provided herein, nothing in this letter shall be construed as an agreement, either express or implied, to pay
you any compensation or grant you any benefit beyond the end of your employment with the Company.
 

In return for the compensation payments set forth in this letter, you agree to devote your full business time, best efforts, skill, knowledge, attention, and energies to the
advancement of the Company’s business and interests and to the performance of your duties and responsibilities as an employee of the Company and not to engage in any other
business activities without prior approval from the Company.
 

 

 

 
As an employee of the Company, you will be required to comply with all Company policies and procedures. Violations of the Company’s policies may lead to

immediate termination of your employment. Further, the Company’s premises, including all workspaces, furniture, documents, and other tangible materials, and all information
technology resources of the Company (including computers, data and other electronic files, and all internet and email) are subject to oversight and inspection by the Company at
any time. Company employees should have no expectation of privacy with regard to any Company premises, materials, resources, or information.
 

This offer letter is your formal offer of employment and supersedes any and all prior or contemporaneous agreements, discussions and understandings, whether written
or oral, relating to the subject matter of this letter or your employment with the Company, with the exception of the Indemnification Agreement executed by the parties in
conjunction with this letter. The resolution of any disputes under this letter will be governed by the laws of the Commonwealth of Massachusetts.
 

If you agree with the provisions of this letter, please sign this letter in the space provided below and return it to Eugene Williams, at your earliest convenience.
 
 Very Truly Yours,
 
 ProMIS NEUROSCIENCES
 
 By: /s/ Eugene Williams
  Name: Eugene Williams
  Title: Chairman & CEO
 
The foregoing correctly sets forth the terms of my employment by ProMIS NEUROSCIENCES
 
Date: September 12, 2022  /s/ Gail Farfel

   Name: Gail Farfel
 

 

 

 
APPENDIX A



 
Payments Subject to Section 409A

 
1.            Section 409A. To the extent applicable, it is intended that the offer letter and all compensation arrangements contemplated under it (the “Compensation
Arrangements”) comply with, or be exempt from, the provisions of Section 409A of the U.S. Internal Revenue Code of 1986, as amended (the “Code”). The Compensation
Arrangements shall be administered in a manner consistent with this intent, and any provision that would cause a Compensation Arrangement to fail to satisfy Section 409A of
the Code shall have no force and effect until amended to comply with Section 409A of the Code in a manner that is as close as possible to the parties’ original intent, while also
complying with Section 409A of the Code. Any such amendment shall not be unreasonably withheld, conditioned or delayed. Notwithstanding any provision of any
Compensation Arrangement to the contrary, in the event any payment or benefit under the Compensation Arrangement is determined to constitute nonqualified deferred
compensation subject to Section 409A of the Code, then to the extent necessary to avoid accelerated taxation and/or additional taxes under Section 409A of the Code, such
payment or benefit shall not be made, provided or commenced until six months after your separation from service (or, if earlier, the date of your death). Lump sum payments
will be made, without interest, as soon as administratively practicable following the six-month delay; any installments otherwise due during the six-month delay will be paid in
a lump sum, without interest, as soon as administratively practicable following the six-month delay; and the remaining installments will be paid in accordance with the original
schedule. For purposes of Section 409A of the Code, the right to a series of installment payments shall be treated as a right to a series of separate payments. Each separate
payment in the series of separate payments shall be analyzed separately for purposes of determining whether such payment is subject to, or exempt from compliance with, the
requirements of Section 409A of the Code. Notwithstanding anything contained herein to the contrary, to the extent required in order to avoid accelerated taxation and/or
additional taxes under Section 409A of the Code, amounts reimbursable to Employee under any Compensation Arrangement shall be paid to you on or before the last day of the
year following the year in which the expense was incurred and the amount of expenses eligible for reimbursement (and in-kind benefits provided to you) during any one year
may not effect amounts reimbursable or provided in any subsequent year. The Company makes no representation or warranty and shall have no liability to you or to any other
person if any of the provisions of the Agreement (including this Appendix) are determined to constitute deferred compensation subject to Section 409A of the Code but that do
not satisfy an exemption from, or the conditions of, that section.
 
2.            280G.
 

(a)            Anything in this offer letter to the contrary notwithstanding, in the event it shall be determined that any payment or distribution by the Company to
you or for your benefit (whether paid or payable or distributed or distributable pursuant to the terms of this offer letter or otherwise) (the “Payments”) would be subject to the
excise tax imposed by Section 4999 (or any successor provisions) of the Code, or any interest or penalty is incurred by you with respect to such excise tax (such excise tax,
together with any such interest and penalties, is hereinafter collectively referred to as the “Excise Tax”), then the Payments shall be reduced (but not below zero) if and to the
extent that such reduction would result in you retaining a larger amount, on an after-tax basis (taking into account federal, state and local income taxes and the imposition of the
Excise Tax), than if you received all of the Payments. The Company shall reduce or eliminate the Payments, by first reducing or eliminating the portion of the Payments which
are not payable in cash and then by reducing or eliminating cash payments, in each case in reverse order beginning with payments or benefits which are to be paid the farthest in
time from the determination.

 

 

 

 
(b)            All determinations required to be made under this paragraph, including whether and when an adjustment to any Payments is required and, if

applicable, which Payments are to be so adjusted, shall be made by an independent accounting firm selected by the Company from among the four (4) largest accounting firms
in the United States or any nationally recognized financial planning and benefits consulting company (the “Accounting Firm”) which shall provide detailed supporting
calculations both to the Company and to you within fifteen (15) business days of the receipt of notice from you that there has been a Payment, or such earlier time as is
requested by the Company. Notwithstanding the foregoing, the Accounting Firm shall not be an accounting firm or company in which one of your immediate family members
is then a partner. In the event that the Accounting Firm is serving as accountant or auditor for the individual, entity or group effecting the “change in control of the Company”
(within the meaning of Sections 280G and 4999 of the Code) to which the Payments relate, the Company shall appoint another nationally recognized accounting firm to make
the determinations required hereunder (which accounting firm shall then be referred to as the Accounting Firm hereunder). All fees and expenses of the Accounting Firm shall
be borne solely by the Company. If the Accounting Firm determines that no Excise Tax is payable by you, it shall furnish you with a written opinion that failure to report the
Excise Tax on your applicable federal income tax return would not result in the imposition of a negligence or similar penalty. Any determination by the Accounting Firm shall
be binding upon the Company and you.
 

 

 

 
Exhibit A

 
FORM OF SEPARATION AGREEMENT

 
[Place on Company Letterhead]

 
VIA HAND DELIVERY
 
[Insert Date]
 
[Insert Name]
[Insert Address]
 
Dear [Insert Name]:
 

In connection with the termination of your employment with [Insert Company Name] (the “Company”) on [Insert Termination Date], you are eligible to receive the
severance benefits described in paragraph 2 below if you sign and return this letter agreement to me by [Return Date] [and it becomes binding between you and the
Company]. By signing and returning this letter agreement [and not revoking your acceptance], you will be entering into a binding agreement with the Company and will be
agreeing to the terms and conditions set forth in the numbered paragraphs below, including the release of claims set forth in paragraph 3. Therefore, you are advised to consult
with an attorney before signing this letter agreement and you have been given at least [seven (7) / twenty-one (21) / forty-five (45)]1 days to do so. [If you sign this letter
agreement, you may change your mind and revoke your agreement during the seven (7) day period after you have signed it by notifying me in writing. If you do not
so revoke, this letter agreement will become a binding agreement between you and the Company upon the expiration of the seven (7) day period.]
 

If you choose not to sign and return this letter agreement by [Return Date] [or if you timely revoke your acceptance in writing], you shall not receive any severance
benefits from the Company. You will, however, receive payment for your final wages, any unpaid bonus, and any unused vacation time accrued through the Termination Date,
as defined below, and reimbursement for any unpaid business expenses. You may also, if eligible, elect to continue receiving group medical insurance pursuant to “COBRA.”
Please consult the COBRA materials to be provided by the Company under separate cover for details regarding these benefits.
 



The following numbered paragraphs set forth the terms and conditions that will apply if you timely sign and return this letter agreement [and do not revoke it in
writing within the seven (7) day period].
 

1 Note: except for factual information, bracketed/bolded provisions and alternatives will be dependent on age of executive at time of termination and whether termination is an
individual termination or part of a group termination.
 

 

 

 
1.            Termination Date and Resignation as a Director – Your effective date of termination from the Company is [Insert Termination Date] (the “Termination

Date”). You agree to resign, as of the Termination Date, from your position as a Director of the Company, and to sign and return to the Company all letters and documents that
the Company may reasonably require in order to secure your resignation. As of the Termination Date, all salary payments from the Company will cease to be earned and any
your participation as of the Termination Date in any Company-provided benefit plans, programs, or practices will be governed by the terms of such plans, programs, or
practices, except as required by federal or state law.
 

2.            Description of Severance Benefits – If you timely sign and return this letter agreement [and do not revoke your acceptance], and provided you abide by all
of the obligations set forth herein, the Company will provide you with the severance benefits set forth in [Section      )] of the [Insert Date] [Offer Letter] between you and the
Company (the “Severance Benefits”) as follows: [SET OUT THE SEVERANCE BENEFITS AND PAYMENT DATES].
 

3.            Release – In consideration of the Severance Benefits, which you acknowledge you would not otherwise be entitled to receive, you hereby fully, forever,
irrevocably and unconditionally release, remise and discharge the Company, its affiliates, subsidiaries, parent companies, predecessors, and successors, and all of their
respective past and present officers, directors, stockholders, partners, members, employees, agents, representatives, plan administrators, attorneys, insurers and fiduciaries (each
in their individual and corporate capacities) (collectively, the “Released Parties”) from any and all claims, charges, complaints, demands, actions, causes of action, suits, rights,
debts, sums of money, costs, accounts, reckonings, covenants, contracts, agreements, promises, doings, omissions, damages, executions, obligations, liabilities, and expenses
(including attorneys’ fees and costs), of every kind and nature that you ever had or now have against any or all of the Released Parties arising up to the date you sign this
Agreement, including, but not limited to, any and all claims arising out of or relating to your employment with and/or separation from the Company, including, but not limited
to, all claims under Title VII of the Civil Rights Act of 1964, 42 U.S.C. § 2000e et seq., the Americans With Disabilities Act of 1990, 42 U.S.C. § 12101 et seq., [the Age
Discrimination in Employment Act, 29 U.S.C. § 621 et seq.,] the Genetic Information Nondiscrimination Act of 2008, 42 U.S.C. § 2000ff et seq., the Family and Medical
Leave Act, 29 U.S.C. § 2601 et seq., the Worker Adjustment and Retraining Notification Act (“WARN”), 29 U.S.C. § 2101 et seq., the Rehabilitation Act of 1973, 29 U.S.C. §
701 et seq., Executive Order 11246, Executive Order 11141, the Fair Credit Reporting Act, 15 U.S.C. § 1681 et seq., and the Employee Retirement Income Security Act of
1974 (“ERISA”), 29 U.S.C. § 1001 et seq., all as amended; [all claims arising out of the Massachusetts Fair Employment Practices Act., Mass. Gen. Laws ch. 151B, § 1 et
seq., the Massachusetts Wage Act, Mass. Gen. Laws ch. 149, § 148 et seq. (Massachusetts law regarding payment of wages and overtime), the Massachusetts Civil Rights Act,
Mass. Gen. Laws ch. 12, §§ 11H and 11I, the Massachusetts Equal Rights Act, Mass. Gen. Laws. ch. 93, § 102 and Mass. Gen. Laws ch. 214, § 1C, the Massachusetts Labor
and Industries Act, Mass. Gen. Laws ch. 149, § 1 et seq., Mass. Gen. Laws ch. 214, § 1B (Massachusetts right of privacy law), the Massachusetts Maternity Leave Act, Mass.
Gen. Laws ch. 149, § 105D, and the Massachusetts Small Necessities Leave Act, Mass. Gen. Laws ch. 149, § 52D, all as amended]; [Insert any other applicable state’s
citations;] all common law claims including, but not limited to, actions in defamation, intentional infliction of emotional distress, misrepresentation, fraud, wrongful discharge,
and breach of contract (including, without limitation, all claims arising out of or relating to your [Insert Date] Employment Agreement); all claims to any non-vested ownership
interest in the Company, contractual or otherwise; all state and federal whistleblower claims to the maximum extent permitted by law; and any claim or damage arising out of
your employment with and/or separation from the Company (including a claim for retaliation) under any common law theory or any federal, state or local statute or ordinance
not expressly referenced above; provided, however, that nothing in this letter agreement releases claims or rights (i) to vested benefits or to stock options that are vested and
exercisable for a post-employment exercise period; (ii) to enforce this Agreement; (iii) to indemnification (including the advancement of expenses) and/or contribution you may
have pursuant to applicable law, the Company’s governance instruments, any agreement between you and the Company or otherwise for acts committed during the scope of
your employment with the Company; (iv) to coverage, if any, under any Company liability insurance policy; (v) under state unemployment and workers’ compensation statutes;
and (vi) that may not be released by private agreement. Further, nothing in this letter agreement prevents you from filing a charge with, cooperating with, or participating in any
proceeding before the Equal Employment Opportunity Commission or a state fair employment practices agency (except that you acknowledge that you may not recover any
monetary benefits in connection with any such claim, charge or proceeding).
 

 

 

 
4.            Continuing Obligations – You acknowledge and reaffirm your obligation to keep confidential and not to use or disclose any and all non-public information

concerning the Company that you acquired during the course of your employment with the Company, including, but not limited to, any non-public information concerning the
Company’s business affairs, business prospects, and financial condition. You further acknowledge and reaffirm your obligations set forth in the [Insert Name of Restrictive
Covenant Agreement(s)] you executed for the benefit of the Company, which remain in full force and effect. Nothing in this Section shall interfere with your ability to comply
with legal process or the requirements of applicable federal or state laws or regulations.
 

5.            Non-Disparagement – You understand and agree that, to the extent permitted by law, you will not, in public or private, make any statements to any person or
entity, including, but not limited to, any media outlet, industry group, financial institution or current or former employee, board member, consultant, client or customer of the
Company, regarding the Company or any of the other Released Parties, or regarding the Company’s business affairs, business prospects, or financial condition that are
disparaging, derogatory or defamatory to the Company. Notwithstanding the above, nothing in this Section will interfere with your ability to comply with legal process or the
requirements of applicable federal or state laws or regulations or to cooperate with any agency investigation. The Company agrees to direct its officers, directors, employees and
consultants not to, in public or private, make any false, disparaging, derogatory or defamatory statements to any person or entity, including, but not limited to, any media outlet,
industry group, financial institution or current or former employee, board member, consultant, client or customer of the Company, regarding you, your involvement with the
Company, or your reputation, nor will the Company assist any others in engaging in such activities. The Company will also use commercially reasonable efforts to have such
directions adhered to. Notwithstanding the above, nothing in this Section shall interfere with the Company’s ability to comply with legal process or the requirements of
applicable federal or state laws or regulations.
 

 

 

 
6.            Continued Assistance – You agree that for a period of three months immediately after the Termination Date you will provide all reasonable cooperation to

the Company, including but not limited to, assisting the Company in transitioning your job duties and performing any other tasks as reasonably requested by the Company. The
Company shall: (a) compensate you for the reasonable value of your time for any such cooperation and assistance (including, without limitation, the value of any paid time off
or unpaid time off you utilize from a future employer); (b) pay out-of-pocket expenses consistent with Company policies; and (c) not interfere with requirements or
commitments you may have in new employment (including self-employment or consulting).
 



7.            Cooperation – To the extent permitted by law, you agree to fully cooperate with the Company in the defense or prosecution of any claims or actions which
already have been brought, are currently pending, or which may be brought in the future against or on behalf of the Company, whether before a state or federal court, any state
or federal government agency, or a mediator or arbitrator. Your full cooperation in connection with such claims or actions shall include, but not be limited to, reasonable
requests to meet with counsel to prepare its claims or defenses, to prepare for trial or discovery or an administrative hearing or a mediation or arbitration and to act as a witness
when requested by the Company at reasonable times designated by the Company. You agree that, to the extent permitted by applicable law, you will notify the Company
promptly in the event that you are served with a subpoena or in the event that you are asked to provide a third party with information concerning any actual or potential
complaint or claim against the Company. In connection with such cooperation, the Company will not interfere with requirements or commitments you may have in new
employment (including self-employment or consulting) or your personal obligations, and, at the Company’s expense: (a) compensate you for the reasonable value of your time
for any such cooperation and assistance (including, without limitation, the value of any paid time off or unpaid time off you utilize from a future employer); (b) reimburse you
for out-of-pocket expenses; and (c) provide legal counsel if necessary to advise you.
 

8.            Return of Company Property – You confirm that you have returned to the Company all keys, files, records (and copies thereof), equipment (including, but
not limited to, computer hardware, software and printers, wireless handheld devices, cellular phones, pagers, etc.), Company identification, and any other Company-owned
property in your possession or control and have left intact all electronic Company documents, including but not limited to those that you developed or helped to develop during
your employment. You further confirm that you have cancelled all accounts for your benefit, if any, in the Company’s name, including but not limited to, credit cards, telephone
charge cards, cellular phone and/or pager accounts, and computer accounts.
 

9.            Business Expenses and Final Compensation – You acknowledge that you have been reimbursed by the Company for all business expenses incurred in
conjunction with the performance of your employment and that no other such reimbursements are owed to you. You further acknowledge that you have received payment in full
for all services rendered in conjunction with your employment by the Company, including payment for all wages (including overtime), bonuses, commissions, and accrued,
unused vacation time, and that no other compensation is owed to you except as provided herein.
 

 

 

 
10.            Amendment and Waiver – This letter agreement shall be binding upon the parties and may not be modified in any manner, except by an instrument in

writing of concurrent or subsequent date signed by duly authorized representatives of the parties hereto. This letter agreement is binding upon and shall inure to the benefit of
the parties and their respective agents, assigns, heirs, executors, successors and administrators. No delay or omission by the Company in exercising any right under this letter
agreement shall operate as a waiver of that or any other right. A waiver or consent given by the Company on any one occasion shall be effective only in that instance and shall
not be construed as a bar to or waiver of any right on any other occasion.
 

11.            Validity – Should any provision of this letter agreement be declared or be determined by any court of competent jurisdiction to be illegal or invalid, the
validity of the remaining parts, terms or provisions shall not be affected thereby and said illegal or invalid part, term or provision shall be deemed not to be a part of this letter
agreement.
 

12.            Confidentiality – To the extent permitted by law, you understand and agree that as a condition of the Severance Benefits herein described, the terms and
contents of this letter agreement, and the contents of the negotiations and discussions resulting in this letter agreement, shall be maintained as confidential by you and your
agents and representatives and shall not be disclosed except to your immediate family, your attorneys, financial advisors, and as required by law, and except as otherwise agreed
to in writing by the Company.
 

13.            Nature of Agreement – You understand and agree that this letter agreement is a severance agreement and does not constitute an admission of liability or
wrongdoing on the part of the Company.
 

14.            Acknowledgments – You acknowledge that you have been given at least [seven (7) / twenty-one (21) / forty-five (45)] days to consider this letter
agreement, and that the Company advised you to consult with an attorney of your own choosing prior to signing this letter agreement. [You understand that you may revoke
this letter agreement for a period of seven (7) days after you sign this letter agreement by notifying me in writing, and the letter agreement shall not be effective or
enforceable until the expiration of this seven (7) day revocation period. You understand and agree that by entering into this letter agreement, you are waiving any and
all rights or claims you might have under the Age Discrimination in Employment Act, as amended by the Older Workers Benefit Protection Act, and that you have
received consideration beyond that to which you were previously entitled.]
 

15.            [Eligibility for Severance Program – Attached to this letter agreement as Attachment A is a description of (i) any class, unit or group of individuals
covered by the program of severance benefits which the Company has offered to you, and any applicable time limits regarding such severance benefit program; and
(ii) the job title and ages of all individuals eligible or selected for such severance benefit program, and the ages of all individuals in the same job classification or
organizational unit who are not eligible or who were not selected for such severance benefit program.]
 

 

 

 
16.            Voluntary Assent – You affirm that no other promises or agreements of any kind have been made to or with you by any person or entity whatsoever to

cause you to sign this letter agreement, and that you fully understand the meaning and intent of this letter agreement. You state and represent that you have had an opportunity
to fully discuss and review the terms of this letter agreement with an attorney. You further state and represent that you have carefully read this letter agreement, understand the
contents herein, freely, and voluntarily assent to all of the terms and conditions hereof, and sign your name of your own free act.
 

17.            Applicable Law – This letter agreement shall be interpreted and construed by the laws of the [Commonwealth of Massachusetts], without regard to
conflict of laws provisions. You hereby irrevocably submit to and acknowledge and recognize the jurisdiction of the courts of the [Commonwealth of Massachusetts], or if
appropriate, a federal court located in the [Commonwealth of Massachusetts] (which courts, for purposes of this letter agreement, are the only courts of competent
jurisdiction), over any suit, action or other proceeding arising out of, under or in connection with this letter agreement or the subject matter hereof.
 

18.            Entire Agreement – This letter agreement contains and constitutes the entire understanding and agreement between the parties hereto with respect to your
severance benefits and the settlement of claims against the Company and cancels all previous oral and written negotiations, agreements, and commitments in connection
therewith. Nothing in this paragraph, however, shall modify, cancel or supersede your obligations set forth in paragraph 4 above.
 

19.            Tax Acknowledgement – In connection with the Severance Benefits provided to you pursuant to this letter agreement, the Company shall withhold and
remit to the tax authorities the amounts required under applicable law, and you shall be responsible for all applicable taxes with respect to such Severance Benefits under
applicable law. You acknowledge that you are not relying upon the advice or representation of the Company with respect to the tax treatment of any of the Severance Benefits
set forth in paragraph 2 of this letter agreement.
 
If you have any questions about the matters covered in this letter agreement, please call me at [Insert Phone Number].
 



 Very truly yours,

  
 By:  
  [NAME] [TITLE]
 

I hereby agree to the terms and conditions set forth above. [I have been given at least [twenty- one (21) / forty-five (45)] days to consider this letter agreement and
I have chosen to execute this on the date below. I intend that this letter agreement will become a binding agreement between me and the Company if I do not revoke
my acceptance in seven (7) days.]
 
    
 [Insert Name]  Date
 

To be returned in a timely manner as set forth on the first page of this letter agreement.
 

 

 

 
  

Exhibit B
 

NON-SOLICITATION, CONFIDENTIALITY and ASSIGNMENT AGREEMENT
 

Employee Non-Solicitation, Confidentiality and Assignment Agreement
 

In consideration and as a condition of NAME (“I”, “Me”, or “You”) employment or continued employment by ProMIS Neurosciences. (“ProMIS”), the parties hereby
agree as follows:
  

1.              Proprietary Information. I agree that all information, whether or not in writing, whether or not disclosed before or after I was first employed by ProMIS,
concerning the business, technology, business relationships or financial affairs of ProMIS or its subsidiaries, affiliates, and associated entities (collectively, the “Company”) that
the Company has not released to the general public (collectively, “Proprietary Information”), and all tangible embodiments thereof, are and will be the exclusive property of the
Company. By way of illustration, Proprietary Information may include information or material that has not been made generally available to the public, such as: (a) corporate
information, including plans, strategies, methods, policies, resolutions, notes, email correspondence, negotiations or litigation; (b) marketing information, including strategies,
methods, customer identities or other information about customers, prospect identities or other information about prospects, or market analyses or projections; (c) financial
information, including cost and performance data, debt arrangements, equity structure, investors and holdings, purchasing and sales data and price lists; and (d) operational and
technological information, including plans, specifications, manuals, forms, templates, software, designs, methods, procedures, formulas, discoveries, inventions, improvements,
biological or chemical materials, concepts and ideas; and (e) personnel information, including personnel lists, reporting or organizational structure, resumes, personnel data,
compensation structure, performance evaluations and termination arrangements or documents. Proprietary Information includes, without limitation, (1) information received in
confidence by the Company from its customers or suppliers or other third parties, and (2) all biological or chemical materials and other tangible embodiments of the Proprietary
Information. It also includes all trade secrets as defined by applicable law.
 

2.               Recognition of Company’s Rights. I will not, without the Company’s prior written permission, either during or after my employment, disclose or transfer
any Proprietary Information to anyone outside of the Company, or use or permit to be used any Proprietary Information for any purpose other than the performance of my duties
as an employee of the Company. I will cooperate with the Company and use my best efforts to prevent the unauthorized disclosure of all Proprietary Information. I will deliver
to the Company all copies and other tangible embodiments of Proprietary Information in my possession or control upon the earlier of a request by the Company or termination
of my employment. The term "Proprietary Information" hereunder will not include information that I can establish by competent written evidence (i) is or becomes generally
known within the Company’s industry through no fault of mine; (ii) was known to me at the time it was disclosed; (iii) is lawfully and in good faith made available to me by a
third-party who did not derive it from the Company and who imposes no obligation of confidence on me; or (iv) is required to be disclosed by law, order of a governmental
authority or a court of competent jurisdiction, provided that such disclosure is subject to all applicable governmental or judicial protection available for like material, and
provided I first give reasonable advance written notice of such requirement to the Company, and permit the Company to intervene in any relevant proceedings to protect its
interests in the Proprietary Information, and provide full cooperation and assistance to the Company in seeking to obtain such protection.
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I understand and acknowledge that my obligations under this Agreement regarding any particular Proprietary Information begins immediately when I first have access to the
Proprietary Information and shall continue during and after my employment by the Company until the time that the Proprietary Information has become public knowledge other
than as a result of my breach of this Agreement or breach by those acting in concert with me or on my behalf.
 
Notwithstanding any other provision of this Agreement, I will not be held criminally or civilly liable under any federal or state trade secret law for any disclosure of a trade
secret that: is made (in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney; and solely for the purpose of reporting or
investigating a suspected violation of law; or is made in a complaint or other document that is filed under seal in a lawsuit or other proceeding. If I file a lawsuit for retaliation
by the Company for reporting a suspected violation of law, I may disclose the Company’s trade secrets to my attorney and use the trade secret information in the court
proceeding if I file any document containing the trade secret under seal; and I do not disclose the trade secret, except pursuant to court order.
 

3.            Rights of Others. I understand that the Company is now and may hereafter be subject to non-disclosure or confidentiality agreements with third persons
which require the Company to protect or refrain from use of proprietary information. I agree to be bound by the terms of such agreements in the event I have access to such
proprietary information.
 

4.            Commitment to Company; Avoidance of Conflict of Interest. While an employee of the Company, I will devote my full-time efforts to the Company’s
business and I will not engage in any other business activity that conflicts or reasonably could potentially conflict with my duties to the Company. I will advise the Board of
Directors at such time as any activity of either the Company or another business presents me with a conflict of interest or the appearance of a conflict of interest as an employee
of the Company. I will take whatever action is requested of me by the Company to resolve any conflict or appearance of conflict which it finds to exist.
 

5.            Developments. I hereby assign and transfer and, to the extent any such assignment cannot be made at present, hereby agree to assign and transfer, to ProMIS
and its successors, designees and assigns, all my right, title and interest in and to all Developments (as defined below) that: (a) are created, developed, made, conceived or
reduced to practice by me (alone or jointly with others) or under my direction (collectively, “conceived”) during the period of my employment and that relate to the business of
the Company or to products, methods or services being researched, developed, manufactured or sold by the Company; or (b) result from tasks assigned to me by the Company;
or (c) result from the use of premises, Proprietary Information or personal property (whether tangible or intangible) owned, licensed or leased by the Company



(collectively, “Company-Related Developments”), and all patent rights, trademarks, copyrights and other intellectual property rights in all countries and territories worldwide
claiming, covering or otherwise arising from or pertaining to Company-Related Developments (collectively, “Intellectual Property Rights”). I will make full and prompt
disclosure to the Company of all Company-Related Developments, as well as all other Developments conceived by me during the period of my employment. I acknowledge that
all work performed by me as an employee of the Company is on a “work for hire” basis. I hereby waive all claims to any moral rights or other special rights which I may have
or accrue in any Company-Related Developments. “Developments” mean inventions, discoveries, designs, developments, methods, modifications, improvements, processes,
biological or chemical materials, algorithms, databases, computer programs, formulae, techniques, trade secrets, graphics or images, audio or visual works, and other works of
authorship.
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To preclude any possible uncertainty, I have set forth on Exhibit A attached hereto a complete list of Developments conceived by me before my employment that are

not Company-Related Developments (“Prior Inventions”). I have also listed on Exhibit A all patent rights of which I am an inventor, other than those contained within
Intellectual Property Rights (“Other Patent Rights”). If no such disclosure is attached, I represent that there are no Prior Inventions or Other Patent Rights. If, in the course of my
employment with the Company, I incorporate a Prior Invention into a Company product, process or research or development program or other work done for the Company, I
hereby grant to the Company a nonexclusive, royalty-free, fully paid-up, irrevocable, perpetual, worldwide license (with the full right to sublicense through multiple tiers) to
make, have made, modify, use, offer for sale, import and sell such Prior Invention. Notwithstanding the foregoing, I will not incorporate, or permit to be incorporated, Prior
Inventions in any Company-Related Development without the Company’s prior written consent.
 

I understand that to the extent this Agreement is required to be construed in accordance with the laws of any state which precludes a requirement in an employee
agreement to assign certain classes of inventions made by an employee, this Section will be interpreted not to apply to any invention which a court rules and/or the Company
agrees falls within such classes.
 

6.              Documents and Other Materials. I will keep and maintain, or cause to be kept and maintained by the Company, adequate and current records of all
Proprietary Information and Company-Related Developments conceived by me, which records will be available to and remain the sole property of the Company at all times. All
files, letters, notes, memoranda, reports, records, data, sketches, drawings, notebooks, layouts, charts, quotations and proposals, specification sheets, program listings,
blueprints, models, prototypes, materials or other written, photographic or other tangible material containing or embodying Proprietary Information, whether created by me or
others, which come into my custody or possession, are the exclusive property of the Company to be used by me only in the performance of my duties for the Company. In the
event of the termination of my employment for any reason, I will deliver to the Company all of the foregoing, and all other materials of any nature pertaining to the Proprietary
Information of the Company and to my work, and will not take or keep in my possession any of the foregoing or any copies. Any property situated on the Company’s premises
and owned by the Company, including laboratory space, computers, disks and other storage media, filing cabinets or other work areas, is subject to inspection by the Company
at any time with or without notice.
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7.            Enforcement of Intellectual Property Rights. I will, at the Company’s expense, cooperate fully with the Company, both during and after my employment

with the Company, with respect to the procurement, maintenance and enforcement of Intellectual Property Rights, as well as all other patent rights, trademarks, copyrights and
other intellectual property rights in all countries and territories worldwide owned by or licensed to the Company. I will sign, both during and after the term of this Agreement, all
truthful and accurate papers, including copyright applications, patent applications, declarations, oaths, assignments of priority rights, and powers of attorney, which the
Company may deem necessary or desirable in order to protect its rights and interests in any Company-Related Development or Intellectual Property Rights. If the Company is
unable, after reasonable effort, to secure my signature on any such papers, I hereby irrevocably designate and appoint each officer of the Company as my agent and attorney-in-
fact to execute any such papers on my behalf, and to take any and all actions as the Company may deem necessary or desirable in order to protect its rights and interests in the
same.
 

8.            Non-Solicitation. In order to protect the Company’s Proprietary Information and good will, during my employment and for a period of twelve (12) months
following the ending of my employment with the Company (the “Restricted Period”), I will not, directly or indirectly, in any manner, other than for the benefit of the Company,
(a)  divert or take away any of the customers, business or prospective customers of the Company with whom I had Material Contact, (b) call upon or solicit for the purpose of
providing products or services that are competitive with those of the Company any of the customers, business or prospective customers of the Company with whom I had
Material Contact and/or (c) solicit, entice or attempt to persuade any other employee or consultant of the Company with whom I had Material Contact to leave the services of
the Company for any reason. I acknowledge and agree that if I violate any of the provisions of this Section, the running of the Restricted Period will be extended by the time
during which I engage in such violation(s).
 
“Material Contact” means the contact between me and each customer, potential customer, or employee of the Company within 12 months prior to my termination or
resignation: (a) with whom or which I dealt on behalf of the Company; (b) whose dealings with the Company were coordinated or supervised by me; (c) about whom I obtained
confidential information in the ordinary course of business as a result of my association with the Company; or (d) who receives products or services authorized by the Company,
the sale or provision of which results or resulted in compensation, commissions, or earnings for me within one year prior to the date of my termination.
 

9.              Government Contracts. I acknowledge that the Company may have from time to time agreements with other persons or with the United States
Government or its agencies which impose obligations or restrictions on the Company regarding inventions made during the course of work under such agreements or regarding
the confidential nature of such work. I agree to comply with any such obligations or restrictions upon the direction of the Company. In addition to the rights assigned under
Section 5, I also assign to the Company (or any of its nominees) all rights which I have or acquired in any Developments, full title to which is required to be in the United States
under any contract between the Company and the United States or any of its agencies.
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10.            Prior Agreements. I hereby represent that, except as I have fully disclosed previously in writing to the Company, I am not bound by the terms of any

agreement with any current or previous employer or other party that interferes with my performance under this Agreement or obligates me to refrain from using or disclosing
any trade secret or confidential or proprietary information in the course of my employment with the Company or to refrain from competing, directly or indirectly, with the
business of such previous employer or any other party, or to assign any patent rights, trademarks, copyrights or other intellectual property rights. I further represent that my
performance of all the terms of this Agreement as an employee of the Company does not and will not breach any agreement to keep in confidence proprietary information,
knowledge or data acquired by me in confidence or in trust prior to my employment with the Company. I will not disclose to the Company or induce the Company to use any
confidential or proprietary information or material belonging to any previous employer or others.
 

11.            Remedies Upon Breach. I understand that the restrictions contained in this Agreement are necessary for the protection of the business and goodwill of the



Company and I consider them to be reasonable for such purpose. Any breach of this Agreement is likely to cause the Company substantial and irrevocable damage and
therefore, in the event of such breach, the Company, in addition to such other remedies which may be available, will be entitled to specific performance and other injunctive
relief.
 

12.            Use of Voice, Image and Likeness. I give the Company permission, during my employment with the Company only, to use my voice, image or likeness,
with or without using my name, for the purposes of advertising and promoting the Company, or for other purposes deemed appropriate by the Company in its reasonable
discretion, except to the extent expressly prohibited by law.
 

13.            Publications and Public Statements. To ensure that the Company delivers a consistent message about its products, services and operations to the public,
and further in recognition that even positive statements may have a detrimental effect on the Company in certain contexts, any statement about the Company which I create,
publish or post during the six (6) months following the termination of my employment with the Company, on any media accessible by the public, including but not limited to
electronic bulletin boards and Internet-based chat rooms, must first be reviewed and approved within five (5) business days by an officer of the Company before it is released in
the public domain, which approval shall not be unreasonably withheld, conditioned or delayed.
 

14.            No Employment Obligation. I understand that this Agreement does not create an obligation on the Company or any other person to continue my
employment. I acknowledge that, unless otherwise agreed in a formal written employment agreement signed on behalf of the Company by an authorized officer, my
employment with the Company is at will and therefore may be terminated by the Company or me at any time and for any reason.
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15.            Survival and Assignment by the Company. I understand that my obligations under this Agreement will continue in accordance with its express terms

regardless of any changes in my title, position, duties, salary, compensation or benefits (if any) or other terms and conditions of employment. I further understand that my
obligations under this Agreement will continue following the termination of my employment regardless of the manner of such termination and will be binding upon my heirs,
executors and administrators. The Company will have the right to assign this Agreement to its affiliates, successors and assigns. I expressly consent to be bound by the
provisions of this Agreement for the benefit of the Company or any parent, subsidiary or affiliate to whose employ I may be transferred without the necessity that this
Agreement be resigned at the time of such transfer.
 

16.            Disclosure to Future Employers and Others. During the period in which the terms of the Non-Solicitation agreement described in Section 8 and the
Developments agreement in Section 5 remain in force, I will provide relevant provisions of this Agreement to any employer, partner or co-venturer in writing.
 

17.            Exit Interview. If and when I depart from the Company, I may be required to attend an exit interview and sign an “Employee Exit Acknowledgement” to
reaffirm my acceptance and acknowledgement of the obligations set forth in this Agreement. During the Restricted Period following termination of my employment, I will
notify the Company of any change in my address and of each subsequent engagement, employment or business activity, including the name and address of my employer, party
to which I render services or other post-Company employment or engagement plans and the nature of my activities.
 

18.            Severability. In case any provisions (or portions thereof) contained in this Agreement will, for any reason, be held invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceability will not affect the other provisions of this Agreement, and this Agreement will be construed as if such invalid, illegal or
unenforceable provision had never been contained herein. If, moreover, any one or more of the provisions contained in this Agreement will for any reason be held to be
excessively broad as to duration, geographical scope, activity or subject, it will be construed by limiting and reducing it, so as to be enforceable to the      extent compatible with
the applicable law as it will then appear.
 

19.            Entire Agreement. This Agreement constitutes the entire and only agreement between the Company and me respecting the subject matter hereof, and
supersedes all prior agreements and understandings, oral or written, between us concerning such subject matter, except for the offer letter I received and executed at the start of
my employment with the Company. No modification, amendment, waiver or termination of this Agreement or of any provision hereof will be binding unless made in writing
and signed by an authorized officer of the Company. Failure of the Company to insist upon strict compliance with any of the terms, covenants or conditions hereof will not be
deemed a waiver of such terms, covenants or conditions. In the event of any inconsistency between this Agreement and any other contract between the Company and me, the
provisions of this Agreement will prevail.
  

20.            Interpretation. This Agreement will be deemed to be made and entered into in the Commonwealth of Massachusetts, and will in all respects be interpreted,
enforced and governed under the laws of the Commonwealth of Massachusetts. I hereby agree to consent to personal jurisdiction of the Suffolk County Business Litigation
Session for purposes of enforcing this Agreement, and waive any objection that I might have to personal jurisdiction or venue in this court. As used in this Agreement,
“including” means “including but not limited to”.
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BY SIGNING BELOW, I CERTIFY THAT I HAVE THE RIGHT TO CONSULT AN ATTORNEY PRIOR TO ENTERING INTO THIS

AGREEMENT, HAVE READ THIS AGREEMENT CAREFULLY AND, AM SATISFIED THAT I UNDERSTAND IT COMPLETELY.
 

IN WITNESS WHEREOF, the undersigned has executed this agreement as a sealed instrument as of the date set forth below.
 
Signed:   

(Employee’s full name)
 
Type or print name:      _____________________
 
Accepted and agreed:
 
ProMIS NEUROSCIENCES
 
By:   
 Title:  
 Date:  
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ProMIS Neurosciences appoints accomplished biopharmaceutical leader, Dr. Gail M. Farfel, as Chief Executive Officer
 
New CEO brings 25 years’ experience and successful track record in neurological and neuropsychiatric drug development
 
TORONTO, Ontario and CAMBRIDGE, Massachusetts – September 13, 2022– ProMIS Neurosciences, Inc. (Nasdaq: PMN) (TSX: PMN), a biotechnology company focused
on the discovery and development of antibody therapeutics targeting misfolded proteins such as toxic oligomers, implicated in the development of neurodegenerative diseases,
announced today that it has appointed Gail M. Farfel, PhD, as Chief Executive Officer, effective September 19, 2022.
 
“The past 18 months have been transformative for ProMIS”, stated Eugene Williams, ProMIS Chairman and Co-Founder. “During this period, we achieved strong capital
formation led by a prominent group of Boston-based investors, and with tremendous shareholder, support accomplished our goal of listing ProMIS on Nasdaq. We also have
expanded and strengthened our Board of Directors, with the addition of three industry veterans as Independent Directors: Josh Mandel-Brehm, Dr. Maggie Shafmaster, and Neil
Warma. Our amyloid oligomer-selective lead therapeutic antibody candidate for Alzheimer’s disease (AD), PMN310, is poised for IND submission by year end and we have
continued to expand our portfolio of antibody and therapeutic vaccine candidates targeting other neurodegenerative diseases. We have also continued to expand our strong
management team, having added to the team earlier this year Dr. Larry Altstiel as Chief Medical Officer and, in late 2021, Gavin Malenfant as Chief Operating Officer. Perhaps
the most important of these transformational accomplishments is bringing on Gail Farfel as CEO.”
 
“Gail has a distinguished track record of accomplishments in both large pharma and biotech, and she has invaluable expertise in neurologic disease drug development. After an
extensive search, we are confident that under Gail’s leadership ProMIS can achieve its tremendous potential. ProMIS’ Board and management welcome her to the CEO role as
we work to complete the transition to a clinical stage, multi-product, Nasdaq listed company”, added Gene Williams.
 
“I am honored and excited to take on the role of CEO at ProMIS,” remarked Gail Farfel. “There is a rapidly growing number of emerging companies in the neurology space, an
area of tremendous growth, but I feel ProMIS is uniquely well-positioned to make a meaningful contribution to the field. A very strong foundation has been built, anchored on a
unique discovery platform, giving us the potential to advance what we believe to be differentiated products to address urgent unmet medical needs. I look forward to working
with this impressive team and to providing my leadership as ProMIS seeks to become a clinical phase biotechnology company with multiple development opportunities.”
 
Gail M. Farfel, PhD, is an accomplished Pharma Development and Regulatory leader with over 25 years’ experience in large and small pharma, including venture-backed and
public companies. Gail has a strong record of accomplishments in neuropsychiatric clinical development and global regulatory submissions, including multiple successful IND,
NDA and MAA registrations, FDA Advisory Committee experience, and three successful global “first” indications. On the business side, Gail has played leadership roles in
strategic planning and commercial positioning for partnership and launch, IPO, fund raising for publicly traded and private companies, and licensing and asset integration.
 

 

 

 
Prior to joining ProMIS, Gail served as Executive Vice-President and Chief Development Officer of Zogenix Inc, where she delivered successful Phase 3 programs in Dravet
syndrome and Lennox-Gastaut syndrome (LGS), leading to approvals from FDA (Dravet and LGS) and EMA approval for Fintepla in 2020 and 2021. Further, while an
executive at Zogenix she supported capital raises in excess of US $700M; the acquisitions Modis Therapeutics; the alliance with Tevard Biosciences, and the acquisition of
Zogenix by UCB Pharma in March 2022. In her earlier career, Gail held positions of increasing responsibility at Smithkline Beecham, Pfizer, Novartis, G. Meredith Consulting
and Marinus Pharmaceuticals. Gail obtained her PhD in neuropsychopharmacology from the University of Chicago.
 
About ProMIS Neurosciences
 
ProMIS Neurosciences Inc. is a development stage biotechnology company focused on generating and developing antibody therapeutics selectively targeting toxic oligomers
implicated in the development and progression of neurodegenerative diseases, in particular Alzheimer’s disease (AD), amyotrophic lateral sclerosis (ALS) and multiple system
atrophy (MSA). The Company’s proprietary target discovery engine is based on the use of two complementary techniques. The Company applies its thermodynamic,
computational discovery platforms - ProMIS™ and Collective Coordinates - to predict novel targets known as Disease Specific Epitopes on the molecular surface of misfolded
proteins. Using this unique approach, the Company is developing novel antibody therapeutics for AD, ALS and MSA. ProMIS is headquartered in Toronto, Ontario, with
offices in Cambridge, Massachusetts. ProMIS is listed on Nasdaq and the Toronto Stock Exchange under the symbol PMN.
 
To learn more, visit us at www.promisneurosciences.com, follow us on Twitter and LinkedIn
 
For Investor Relations please contact:
Stern Investor Relations
Suzanne Messere
Suzanne.Messere@sternir.com
 
The TSX has not reviewed and does not accept responsibility for the adequacy or accuracy of this release. Certain information in this news release constitutes forward-looking
statements and forward-looking information (collectively, "forward-looking information") within the meaning of applicable securities laws. In some cases, but not necessarily
in all cases, forward-looking information can be identified by the use of forward-looking terminology such as "plans", "targets", "expects" or "does not expect", "is expected",
"an opportunity exists", "is positioned", "estimates", "intends", "assumes", "anticipates" or "does not anticipate" or "believes", or variations of such words and phrases or state
that certain actions, events or results "may", "could", "would", "might", "will" or "will be taken", "occur" or "be achieved". In addition, any statements that refer to
expectations, projections or other characterizations of future events or circumstances contain forward-looking information. Specifically, this news release contains forward-
looking information relating to future management of the Company; the potential benefits of targeting misfolded proteins; the expected timing of the submission of the IND for
PMN310; the ability of ProMIS to transition to a clinical stage, multi-product, Nasdaq listed company; and ProMIS’ potential to address urgent unmet medical needs with
highly differentiated products. Statements containing forward-looking information are not historical facts but instead represent management's current expectations, estimates
and projections regarding the future of our business, future plans, strategies, projections, anticipated events and trends, the economy and other future conditions. Forward-
looking information is necessarily based on a number of opinions, assumptions and estimates that, while considered reasonable by the Company as of the date of this news
release, are subject to known and unknown risks, uncertainties, assumptions and other factors that may cause the actual results, level of activity, performance or achievements
to be materially different from those expressed or implied by such forward-looking information. Important factors that could cause actual results and financial condition to
differ materially from those indicated in the forward-looking information include, among others, the factors discussed throughout the "Risk Factors" section of the Company's
most recently filed annual information form available on www.SEDAR.com, and in Item 1A of each of its Form 10 Registration Statement and its Quarterly Report on Form 10-
Q for the quarter ended June 30, 2022, each as filed with the Securities and Exchange Commission. Except as required by applicable securities laws, the Company undertakes
no obligation to publicly update any forward-looking information, whether written or oral, that may be made from time to time, whether as a result of new information, future
developments or otherwise.
 



 

 


