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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of 
Certain Officers.
 
(b) On August 26, 2024, David L. Lucchino, a member of our Board of Directors, or the Board, notified us that he resigned from the Board, effective 

immediately. Mr. Lucchino has indicated that his departure from the Board was not the result of any disagreement with management or the Board 
or on any matter relating to our operations, policies or practices.

 
On August 26, 2024, we entered into a consulting agreement with Mr. Lucchino pursuant to which he agreed to provide strategic advisory 
services and consult on public company matters. The consulting agreement term will last until the earlier of (a) October 1, 2027 or another 
mutually agreed date, (b) termination by Mr. Lucchino, (c) termination by us for Cause (as defined therein), (d) by either upon material breach or 
(e) Mr. Lucchino’s death.  We agreed to provide Mr. Lucchino cash compensation at the rate of $9,000 per quarter through the date of our 2026 
annual meeting of stockholders and then at the rate of $2,000 per quarter through the date of our 2027 annual meeting of stockholders (in each 
case, pro-rated for any partial quarters), and, provided the agreement has not earlier terminated; and an option grant with a $150,000 value 
(capped at 8,000 shares) on the date of our 2025 annual stockholders meeting, which option will vest in full on the date of our 2026 annual 
meeting of stockholders.  We also agreed to reimburse Mr. Lucchino up to $10,000 of expenses in connection with the negotiation of the 
agreement.

 
(d) On August 26, 2024, upon the recommendation of its Nominating and Corporate Governance Committee, or the NCG Committee, the Board, reduced 

the number of directors from seven to six to eliminate the vacancy in Class I resulting from Mr. Lucchino’s resignation; and then increased the 
number of directors from six to seven to create a vacancy in Class III and then appointed Katharine Knobil, M.D. to fill the newly created 
vacancy on the Board in Class III effective immediately. Dr. Knobil will serve as a Class III director on the Board until the 2025 annual meeting 
of stockholders and until her successor has been duly elected and qualified, or until her earlier death, resignation or removal. Dr. Knobil was also 
appointed by the Board upon the recommendation of the NCG Committee to serve as a member of the Compensation Committee. 

 
Dr. Knobil will receive compensation as a non-employee director in accordance with our non-employee director compensation policy as 
described in our Form 8-K filed with the Securities and Exchange Commission, or SEC, on November 6, 2023 and filed as Exhibit 10.11 thereto. 
 
In connection with the aforementioned appointment to the Board, we entered into our standard indemnification agreement for directors with Dr. 
Knobil, which form indemnification agreement is filed as Exhibit 10.7 to our Form 8-K filed with the SEC on November 6, 2023, which requires 
us, under the circumstances and to the extent provided for therein, to indemnify the indemnitee to the fullest extent permitted by applicable law 
against certain expenses and other amounts incurred by her as a result of either her being made a party to certain actions, suits, investigations or 
other proceedings. There are no other arrangements or understandings between Dr. Knobil and any other persons pursuant to which she was 
selected as a director. Additionally, Dr. Knobil has no direct or indirect material interest in any transaction required to be disclosed pursuant to 
Item 404(a) of Regulation S-K.
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