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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Principal Officers; Compensatory

Arrangements of Certain Officers.
 

 
On September 15, 2021, the Board of Directors (the “Board”) of Precision BioSciences, Inc. (the “Company”) appointed Michael Amoroso to serve as
President and Chief Executive Officer of the Company, as well as a member of the Board, in each case effective October 15, 2021 (the “Effective Date”).
Mr. Amoroso will serve as a Class I director with a term expiring at the Company’s annual meeting of stockholders to be held in 2023 and until his
successor is duly elected and qualified or his earlier death, disqualification, resignation or removal. Mr. Amoroso succeeds Mathew Kane who, as
previously reported, agreed to cease serving in both capacities effective with his successor’s commencement of service with the Company and to serve as a
non-employee advisor to the Company through October 1, 2022 to assist in the transition. On September 18, 2021, the Company entered into an
employment agreement with Mr. Amoroso (the “Employment Agreement”), the material terms and conditions of which are summarized below.
 
Mr. Amoroso currently serves as Chief Executive Officer at Abeona Therapeutics Inc. (“Abeona”), a clinical-stage biopharmaceutical company
developing gene and cell therapies for life-threatening rare genetic diseases. Mr. Amoroso will serve as the Chairman of Abeona’s board of directors
effective October 15, 2021.  Mr. Amoroso joined Abeona in July 2020 as Chief Commercial Officer and was promoted to Chief Operating Officer in
November 2020 and to President and Chief Executive Officer in March 2021. Prior to this, from 2018 to 2020, he served as Senior Vice President and
Head of Worldwide Commercial Operations for Cell Therapy at Kite Pharma, Inc. (“Kite”), a Gilead Company, where he led operations and functions
charged with bringing a CAR-T cell therapy, YESCARTA®, to market while also preparing the organization for its future cell therapy pipeline. Prior to
his time at Kite, Mr. Amoroso served in senior level executive positions at Eisai Inc. from 2017 to 2018, Celgene Corporation (now a subsidiary of
Bristol-Myers Squibb Company) from 2011 to 2017 and Aventis (now Sanofi) from 2001 to 2011. Mr. Amoroso has worked with companies in the small
molecules, biologics, and cell and gene therapies space across large, medium, and small capitalization companies with his deepest areas of expertise in
rare, oncology diseases. Mr. Amoroso earned his Executive M.B.A. in Management from the Stern School of Business, New York University, and his
B.A. in Biological Sciences, summa cum laude, from Rider University.

Under the Employment Agreement, Mr. Amoroso’s annual base salary will equal $600,000 and his target annual bonus will equal 60% of his annual base
salary (pro-rated for 2021 based on the partial year served).  In addition to any pro-rated target annual bonus that Mr. Amoroso receives in 2021, under the
Employment Agreement, Mr. Amoroso is entitled to receive a $200,000 bonus when annual bonuses for 2021 are paid to executives of the Company,
subject to Mr. Amoroso’s continued employment with the Company through the date of payment. The Company will reimburse Mr. Amoroso for
reasonable relocation costs up to $50,000 incurred in connection with his move to Raleigh/Durham, North Carolina, which will be grossed-up for taxes (the
“Relocation Bonus”), and will also reimburse Mr. Amoroso for reasonable attorney’s fees up to $10,000 incurred in connection with the negotiation of the
Employment Agreement and related documents.  In the event that Mr. Amoroso resigns without good reason or the Company terminates his employment
for cause within 12 months following the Effective Date, Mr. Amoroso will be required to immediately repay the Relocation Bonus, including any amounts
paid for taxes.
 
The Employment Agreement also provides that, within 30 days following the Effective Date, the Company will grant to Mr. Amoroso an option to
purchase 850,000 shares of the Company’s common stock, with an exercise price

 



 
per share equal to the Fair Market Value (as defined in the Company’s 2021 Employment Inducement Incentive Award Plan) of the Company’s common
stock on the date of grant (the “Initial Option”).  The Initial Option will vest as to 25% of the underlying shares on the first anniversary of the Effective
Date and the remainder will vest ratably over three years thereafter in substantially equal quarterly installments, subject to Mr. Amoroso’s continued
employment on each such vesting date, except as otherwise provided in the Employment Agreement.  In addition, within 30 days following the first
anniversary of the Effective Date, the Company will grant to Mr. Amoroso an option to purchase 250,000 shares of the Company’s common stock (the
“Subsequent Option”), subject to Mr. Amoroso’s continued employment on the date of grant.  If granted, the Subsequent Option will vest as to 25% of the
underlying shares on the second anniversary of the Effective Date and the remainder will vest ratably over three years thereafter in substantially equal
quarterly installments, subject to Mr. Amoroso’s continued employment on each such vesting date, except as otherwise provided in the Employment
Agreement.  
 
In addition, within 30 days following the Effective Date, the Company will grant to Mr. Amoroso restricted stock units representing a number of shares of
common stock having a grant date fair value of $237,000 divided by the closing price of a share of the Company’s common stock on the Effective Date (the
“RSUs”).  The RSUs will vest on the first anniversary of the Effective Date, subject to Mr. Amoroso’s continued employment with the company through
such first anniversary.  
 
Pursuant to the Employment Agreement, Mr. Amoroso’s employment is terminable by either the Company or Mr. Amoroso without cause upon 30-days’
notice. In the event that Mr. Amoroso’s employment is terminated by the Company without “cause” or by Mr. Amoroso for “good reason,” in each case as
defined in the Employment Agreement, then in addition to payment of any accrued amounts and subject to Mr. Amoroso’s timely executing a release of
claims and continuing to comply with obligations under his proprietary information agreement, he will be entitled to receive 1.0 times his then current base
salary, payable as salary continuation for twelve months, and reimbursement for additional costs the executive incurs for continued coverage under our
group health insurance under the Consolidated Budget Reconciliation Act of 1985 (“COBRA”) for up to 12 months.
 
In lieu of the foregoing, the Employment Agreement provides that, in the event Mr. Amoroso’s employment is terminated by the Company without cause
or by the Mr. Amoroso for good reason 12 months after the occurrence of a change in control, then, subject to his timely execution of a release of claims
and continuing to comply with obligations under his proprietary information agreement with the Company (the “Proprietary Information Agreement”), Mr.
Amoroso will be entitled to a lump sum payment equal to 1.5 times his then current base salary plus 1.5 times his target bonus, reimbursement for the
additional costs the executive incurs for continued coverage under our group health insurance under COBRA for up to 18 months and  accelerated vesting
of all unvested time-based equity grants.
 
Under the Proprietary Information Agreement above, Mr. Amoroso has agreed to refrain from competing with the Company or soliciting the Company’s
employees, independent contractors, customers or suppliers, in each case, while employed and following the termination of his employment for any reason
for a period of 12 months, or 18 months if his termination occurs within 12 months after the occurrence of a change in control. Mr. Amoroso has
acknowledged the Company's ownership rights in any intellectual property and assigned any such ownership rights to the Company.
 
The foregoing description of the Employment Agreement is qualified in its entirety by reference to the full text of such agreement, which is filed as Exhibit
10.1 to this Current Report on Form 8-K and incorporated by reference herein.
 
Mr. Amoroso is expected to enter into the Company’s standard form indemnification agreement in the form filed as Exhibit 10.17 to the Company’s
Registration Statement on Form S-1/A (File No. 333-230034), filed with the Securities and Exchange Commission on March 18, 2019.
 
Item 7.01. Regulation FD Disclosure
 
The Company issued a press release to announce the hiring of Mr. Amoroso and also announced the award of an inducement grant to Mr. Amoroso in
connection with his hiring. Copies of the press releases are furnished as Exhibits 99.1 and 99.2 to this Current Report on Form 8-K and are incorporated in
this Item 7.01 by reference.

 



 
 
The information in this Item 7.01 (including Exhibits 99.1 and 99.2) of this Form 8-K is being furnished and shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that Section, nor shall it be
deemed to be incorporated by reference into any filing of the Company under the Securities Act of 1933, as amended, or the Exchange Act, except as
expressly set forth by specific reference in such filing.

Item 9.01.  Financial Statements and Exhibits.

 (d) Exhibits
 
   

Exhibit
No.   Description

  
10.1   Employment Agreement, dated September 18, 2021, by and between Michael Amoroso and Precision Biosciences, Inc.
   
99.1

 
Press Release of Precision BioSciences, Inc., dated September 27, 2021 regarding appointment of Michael Amoroso as President and Chief
Executive Officer.

   
99.2  Press Release of Precision BioSciences, Inc., dated September 27, 2021 regarding grant of inducement award to Michael Amoroso.
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).

 

 

 



 
 

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
       
    PRECISION BIOSCIENCES, INC.
    
Date: September 27, 2021    By: /s/ John Alexander Kelly
      John Alexander Kelly
      Chief Financial Officer

 

 

 



Exhibit 10.1
 

EXECUTIVE EMPLOYMENT AGREEMENT

This Executive Employment Agreement (the “Agreement”) is made and entered into as of September 18, 2021, by and
between Precision BioSciences, Inc. (the “Company”), and Michael Amoroso (“Executive”).  The Company and Executive are
sometimes referred to in this Agreement individually as a “Party” and collectively as the “Parties.”

BACKGROUND

The Company wishes to employ Executive on the terms set forth in this Agreement, and Executive wishes to accept
such employment on the same terms.

NOW, THEREFORE, in consideration of the foregoing, of the mutual promises herein, and of other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending legally to be bound, hereby
agree as follows:

1. EMPLOYMENT.  As of October 15, 2021, or such earlier time as agreed by the Parties (the “Effective
Date”), the Company will employ Executive and Executive hereby accepts employment as the President and Chief Executive
Officer of the Company subject to the terms and conditions of this Agreement.  In addition, during the Term (as defined below),
Executive will serve as a member of the Company’s Board of Directors (the “Board”), subject to applicable shareholder approval
requirements.  

2. NATURE OF EMPLOYMENT/DUTIES.  Executive shall serve as the President and Chief Executive
Officer of the Company and shall have such responsibilities and authority as the Board may designate from time to time
consistent with Executive’s title and position.  Executive shall report to the Board.  During the Term, Executive shall perform all
duties and exercise all authority in accordance with, and otherwise comply with, all Company policies, procedures, practices and
directions.  Executive shall devote substantially all working time, best efforts, knowledge and experience to perform successfully
Executive’s duties and advance the Company’s interests. During Executive’s employment, Executive may, with the Board’s
consent (which shall not be unreasonably withheld), engage in other business activities for compensation (including board
memberships), provided that, such activities do not present a conflict of interest nor violate the Restrictive Covenant Agreement
(defined in Section 6), nor otherwise prohibit Executive from fulfilling Executive’s obligations hereunder.

3. COMPENSATION.

3.1 Base Salary.  During the Term, Executive’s annual base salary for all services rendered shall be
six hundred thousand and 00/100 Dollars ($600,000) (less applicable taxes and withholdings) payable in accordance with the
Company’s payroll practices as they may exist from time to time (such salary, as adjusted in accordance with this Section 3.1,
referred to herein as “Base Salary”).  Base Salary may be reviewed and adjusted by the Company, at its discretion, in accordance
with the Company’s policies, procedures, and practices as they may exist from time to time, provided that the Base Salary shall
not be decreased unless the decrease is an across-the-board decrease for all senior management employees of the Company.

 



 
3.2 Business Expenses.  During the Term, Executive shall be reimbursed for reasonable and necessary

expenses actually incurred by Executive in performing services under this Agreement in accordance with and subject to the terms
and conditions of the applicable Company reimbursement policies, procedures, and practices as they may exist from time to
time.  All such reimbursements shall be made no later than the end of the calendar year following the calendar year in which the
expense was incurred.

3.3 Bonus.  During the Term, Executive may participate in any Company bonus plan the Company
may adopt for senior management subject to the terms, conditions, and any eligibility requirements that may exist in such plan or
plans. Executive’s annual incentive compensation under such bonus plan (the “Annual Bonus”) shall be targeted at sixty percent
(60%) of Executive’s Base Salary (such target, as may be increased by the Board from time to time, the “Target Annual Bonus”). The
Annual Bonus payable under the bonus plan shall be based on the achievement of performance goals to be determined by the Board.
The payment of any Annual Bonus pursuant to the bonus plan shall be subject to Executive’s continued employment with the
Company through the date of payment. Executive’s Annual Bonus for 2021 will be pro-rated based on the partial calendar year
Executive is employed by the Company.  In addition to any pro-rated Annual Bonus earned by Executive in 2021, Executive will
receive $200,000 when the Annual Bonuses for 2021 are paid to executives of the Company, which additional bonus shall be subject
to Executive’s continued employment with the Company through the date of payment.

3.4 Options; Restricted Stock Units.

3.4.1 On or within thirty (30) days following the Effective Date, Executive will
receive a grant of an option to purchase 850,000 shares of the Company’s common stock (“Common Stock”), with an
exercise price per share equal to the fair market value of a share of Common Stock on the date of grant (the “Initial
Option”).  The Initial Option will vest in accordance with the Company’s typical vesting schedule with 25% of the
underlying shares subject to the Initial Option vesting on the one year anniversary of the Effective Date and the
remainder vesting ratably over three years thereafter in quarterly installments, subject to Executive’s continued
employment with the Company through the applicable vesting date, except as otherwise provided in this
Agreement.  In addition, on or within thirty (30) days following the first anniversary of the Effective Date the Board
will grant to Executive an additional option to purchase 250,000 shares of Common Stock (the “Subsequent Option”),
subject to Executive’s continued employment with the Company on the date of grant.  If granted, the Subsequent
Option will vest as to 25% on the second anniversary of the Effective Date with the remainder vesting ratably over
three years thereafter in quarterly installments, subject to Executive’s continued employment with the Company on the
applicable vesting date, except as otherwise provided in this Agreement.  The Initial Option and Subsequent Option
(collectively, the “Options”) will be subject to the terms and conditions of the Company’s incentive award plan and an
award agreement thereunder.  

3.4.2 On or within thirty (30) days following the Effective Date, Executive will receive
a grant of restricted stock units covering that number of shares of Common Stock equal to $237,000 divided by the
closing price of a share of Common Stock on the Effective Date (the “RSUs”).  The RSUs will vest on the first
anniversary of

 



 
the Effective Date, subject to Executive’s continued employment with the Company through such first anniversary.  The
RSUs will be subject to the terms and conditions of the Company’s incentive award plan and an award agreement
thereunder.

3.4.3. Starting in January of 2023 and continuing thereafter, Executive’s total
compensation will be a combination of Base Salary, Annual Bonus and stock options/restricted stock units, subject to
the discretion of the Board.

 
3.5 Relocation Bonus.  Executive agrees to relocate to the Raleigh/Durham, North Carolina area no

later than December 31, 2021 and the Company agrees to reimburse Executive for reasonable relocation costs up to $50,000,
which amount shall be grossed-up for taxes (the “Relocation Bonus”).  In the event Executive resigns without Good Reason (as
defined below) or is terminated for Cause (as defined below) within twelve (12) months following the Effective Date, Executive
shall immediately repay the Relocation Bonus, including any amounts paid for taxes.  Prior to such relocation, Executive agrees
to work full time at the Company’s headquarters in Durham, North Carolina.

3.6 Legal Fees.  The Company agrees to reimburse Executive for reasonable attorney’s fees incurred
by Executive in connection with the negotiation of this Agreement and the Restrictive Covenant Agreement up to $10,000.

3.7 Benefits.  During the Term, Executive may participate in all medical, dental and disability
insurance, 401(k), personal leave and other employee benefit plans and programs of the Company for which Executive is eligible,
provided, however, that Executive’s participation in benefit plans and programs is subject to the applicable terms, conditions and
eligibility requirements of these plans and programs, some of which are within the plan administrator’s discretion, as they may
exist from time to time.  

3.8 Indemnification; D&O Insurance.  Both during and after the Term, the Company hereby agrees
to indemnify Executive and hold Executive harmless to the maximum extent permitted by the Company’s organizational
documents as in effect from time to time against and in respect of any and all actions, suits, proceedings, investigations, claims,
demands, judgments, costs, expenses (including reasonable attorney’s fees), losses, and damages resulting from Executive’s good
faith performance of Executive’s duties and obligations with the Company hereunder.  The Company shall cover the Executive
under directors’ and officers’ liability insurance to the same extent as the Company covers its other active officers and
directors.  The foregoing obligations shall survive the termination of Executive’s employment with the Company.

4. TERM OF EMPLOYMENT AND TERMINATION.  The Company and Executive acknowledge that
Executive’s employment is and shall be “at-will” and that Executive’s employment with the Company may be terminated by
either Party at any time for any or no reason (subject to any applicable notice requirements in this Section).  This “at-will” nature
of Executive’s employment shall remain unchanged during Executive’s tenure as an employee and may not be changed, except in
an express writing signed by Executive and a duly authorized officer of the Company.  The term of this Agreement and
Executive’s employment hereunder shall commence on the Effective Date and continue until terminated as set forth in this
Section (the “Term”).  The date on which Executive’s employment terminates, as determined by the Company, regardless of

 



 
the reason, shall be referred to herein as the “Separation Date.”  Upon termination of Executive's  employment for any reason,
Executive shall be deemed to have resigned from all offices and directorships, if any, then held with the Company or any of its
subsidiaries.

4.1 Without Cause, Upon Notice.  Either the Company or Executive may terminate Executive’s
employment and this Agreement without Cause at any time upon giving the other party thirty (30) days written notice.

4.2 For Cause.  The Company may terminate Executive’s employment and this Agreement
immediately without notice at any time for “Cause,” which shall mean the following:

4.2.1 Executive’s material failure to perform Executive’s duties or to carryout the
reasonable and lawful instructions of the Board (other than any such failure resulting from incapacity due to physical
or mental illness);

4.2.2 Executive’s engagement in dishonesty, illegal conduct, or gross misconduct,
whether or not related to Executive’s employment with the Company;

4.2.3 Executive’s embezzlement, misappropriation, or fraud, whether or not related
to Executive’s employment with the Company;

4.2.4 Executive is criminally charged, convicted, enters a plea, or agrees to any
deferred judgment, deferred prosecution agreement or non-prosecution agreement, for any federal or state crime other
than a traffic-related misdemeanor;

4.2.5 Executive’s failure to cooperate with the Company in any investigation or
formal proceeding;

4.2.6 Executive’s material breach of any material obligation under this Agreement,
the Restrictive Covenant Agreement, or any other written agreement between Executive and the Company; or

4.2.7 any material failure by Executive to comply with the Company’s written
policies or rules, including but not limited to the Company’s conflict of interest policies or rules, as they may be in
effect from time to time.

Provided, however, that prior to termination based on Sections 4.2.1, 4.2.5, 4.2.6 or 4.2.7, Executive shall be given
written notice of the facts allegedly constituting Cause and a thirty (30) day opportunity to cure.

4.3 By Death or Disability.  Executive’s employment and this Agreement shall terminate upon
Executive’s Disability or death.  For purposes of this Agreement, “Disability” shall mean Executive’s inability, due to physical or
mental incapacity, to perform the essential functions of Executive’s job, with or without reasonable accommodation, for one
hundred eighty (180) days out of any three hundred sixty-five (365) day period; provided however, in the event that the Company
temporarily replaces the Executive, or transfers the Executive’s duties or responsibilities to another individual on account of the
Executive’s inability to perform such duties due to a mental or physical incapacity which is, or is reasonably expected to become,
a Disability, then the

 



 
Executive’s employment shall not be deemed terminated by the Company and the Executive shall not be able to resign with Good
Reason as a result thereof. Any question as to the existence of the Executive’s Disability as to which the Executive and the
Company cannot agree shall be determined in writing by a qualified independent physician mutually acceptable to the Executive
and the Company. If the Executive and the Company cannot agree as to a qualified independent physician, each shall appoint
such a physician and those two physicians shall select a third who shall make such determination in writing. The determination of
Disability made in writing to the Company and the Executive shall be final and conclusive for all purposes of this Agreement.
The Company shall give Executive written notice of termination for Disability and the termination shall be effective as of the
date specified in such notice.

4.4 For Good Reason.  Executive may terminate Executive’s employment for “Good Reason,” which
shall mean the occurrence of any of the following, in each case without the Executive’s written consent:

4.4.1 a material reduction in Executive’s Base Salary in an amount equivalent to ten
percent (10%) or greater, other than a general reduction in Base Salary that affects all similarly situated executives;

4.4.2 material, adverse change in Executive’s title, authority, duties, or
responsibilities (other than temporarily while the Executive is physically or mentally incapacitated or as required by
applicable law), provided that this shall not apply following an acquisition of or merger by the Company if Executive
is provided with similar title, responsibilities, duties and authority in a larger organization, but only with respect to the
business of the Company and its subsidiaries;

4.4.3 an involuntary relocation of the Executive’s principal place of employment by
more than thirty-five (35) miles from the Company’s headquarters; or

4.4.4 the Company’s failure to obtain an agreement from any successor to the
Company to assume and agree to perform this Agreement in the same manner and to the same extent that the
Company would be required to perform if no succession had taken place, except where such assumption occurs by
operation of law; provided, that if the successor is a larger organization than the Company, such successor’s failure to
elect Executive to such successor company’s board of directors or other governing body shall not constitute Good
Reason.

Executive cannot terminate Executive’s employment for Good Reason unless Executive has provided written notice to the
Company of the existence of the circumstances providing grounds for termination for Good Reason within sixty (60) days of the
initial existence of such grounds and the Company has had at least thirty (30) days from the date on which such notice is
provided to cure such circumstances. If the Executive does not terminate Executive’s employment for Good Reason within ninety
(90) days after the first occurrence of the applicable grounds, then the Executive will be deemed to have waived Executive’s right
to terminate for Good Reason with respect to such grounds.

 

 



 
 

5. COMPENSATION AND BENEFITS UPON TERMINATION. If Executive's employment terminates for
any reason, Executive shall not be entitled to any payments, benefits, damages, award or compensation other than as provided in
this Agreement or otherwise agreed to in writing by the Company or as provided by applicable law. Upon termination of
Executive’s employment pursuant to any of the circumstances listed in Section 4, Executive (or Executive’s estate) shall be
entitled to receive the sum of: (i) the portion of Executive’s Base Salary earned through the Separation Date, but not yet paid to
Executive; (ii) any expense reimbursements owed to Executive pursuant to Section 3.2; and (iii) any amount accrued and arising
from Executive’s participation in, or benefits accrued under any employee benefit plans, programs or arrangements, which
amounts shall be payable in accordance with the terms and conditions of such employee benefit plans, programs or arrangements
(collectively, the “Accrued Obligations”). Except as otherwise expressly required by law (e.g., COBRA) or as specifically
provided herein, all of Executive’s rights to salary, severance, benefits, bonuses and other compensatory amounts hereunder (if
any) shall cease upon the termination of Executive’s employment hereunder. In the event that Executive’s employment is
terminated by the Company for any reason, Executive’s sole and exclusive remedy shall be to receive the payments and benefits
described in this Section 5.

5.1 By the Company for Cause or because of Executive’s Death or Disability, or by Executive
Without Cause, Upon Notice.  If Executive’s employment and this Agreement are terminated by the Company for Cause or
because of Executive’s death or Disability, or by Executive pursuant to Section 4.1 (Without Cause, Upon Notice), then the
Company’s obligation to compensate Executive ceases on the Separation Date except for the Accrued Obligations.  

5.2 By the Company Without Cause or by Executive for Good Reason.  If the Company terminates
Executive’s employment and this Agreement pursuant to Section 4.1 (Without Cause, Upon Notice) or Executive terminates
Executive’s employment and this Agreement pursuant to Section 4.4 (for Good Reason), subject to Executive’s continued
compliance with Executive’s obligations under the Restrictive Covenant Agreement then the Company shall pay Executive the
Accrued Obligations and subject to Section 5.5 (Required Release), Executive shall be entitled to the following:

5.2.1 An amount equal to 1.0x Executive’s then current Base Salary (less
applicable taxes and withholdings), payable in substantially equal monthly installments on the same payroll schedule applicable
to Executive immediately prior to Executive’s separation from service and over the twelve (12) month period commencing on the
first such payroll date on or following the Release Effective Date (as defined in Section 5.5 below), but not later than ninety (90)
days following the Separation Date; provided, however, that if the 90th day following Separation Date occurs in the year
following the year in which Separation Date occurs, then the payments shall commence no earlier than January 1st of such
subsequent year and provided further that if such payments commence in such subsequent year, the first such payment shall be a
lump sum in an amount equal to the payments missed between the Separation Date and the Release Effective Date; and

5.2.2 If Executive timely and properly elects to receive continued health coverage
under the Company’s applicable group health plans pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended (“COBRA”), the Company shall directly

 



 
pay, or reimburse Executive for, the COBRA premiums for Executive and Executive’s covered dependents under such plans
during the period commencing on Executive’s Separation Date and ending upon the earliest of (i) the last day of the twelfth
month following the Executive’s Separation Date, (ii) the date that Executive and/or Executive’s covered dependents become no
longer eligible to receive COBRA or (iii) the date on which Executive becomes eligible to receive substantially similar coverage
from a subsequent employer (and Executive agrees to promptly notify the Company of such eligibility) (the “COBRA
Continuation Period”).  Notwithstanding the foregoing, if the Company's making payments under this Section 5.2.2 would violate
the nondiscrimination rules applicable to non-grandfathered plans under the Affordable Care Act (the “ACA”), or result in the
imposition of penalties under the ACA and the related regulations and guidance promulgated thereunder), the parties agree to
reform this Section 5.2.2 in a manner as is necessary to comply with the ACA. Executive shall provide the Company with notice
of subsequent employment and comparable coverage within thirty (30) days of commencement of such comparable coverage.  

5.3 Following a Change in Control, by the Company Without Cause or by Executive for Good
Reason.  If within twelve (12) months following the occurrence of a Change in Control, as defined herein, either the Company
terminates Executive’s employment and this Agreement pursuant to Section 4.1 (Without Cause, Upon Notice) or Executive
terminates Executive’s employment and this Agreement pursuant to Section 4.4 (for Good Reason), then in lieu of any benefits
under Section 5.2, and subject to Executive’s continued compliance with Executive’s obligations under the Restrictive Covenant
Agreement, the Company shall pay Executive the Accrued Obligations and, subject to Section 5.5 (Required Release), Executive
shall be entitled to the following:

5.3.1 An amount equal to 1.5x Executive’s then Base Salary and 1.5x Executive’s
Target Annual Bonus (less applicable taxes and withholdings), payable in lump sum seventy-five (75) days following the
Separation Date;

5.3.2 the benefits set forth in Section 5.2.2, provided that for this purpose, eighteen
months shall be substituted for twelve months; and

5.3.3 All unvested and outstanding time-based equity grants shall vest in full as of
the Separation Date, including the Options and RSUs, provided that such equity shall remain subject to the other terms and
conditions of the applicable Company incentive award plan(s) and individual award agreement(s).

5.4 Definition of Change in Control.  

5.4.1 “Change in Control” means and includes each of the following:

(a) A transaction or series of transactions (other than an offering of Common Stock to the
general public through a registration statement filed with the Securities and Exchange Commission or a transaction or series of
transactions that meets the requirements of clauses (i) and (ii) of subsection (c) below) whereby any “person” or related “group”
of “persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the Securities Exchange Act of 1934, as

 



 
amended (the “Exchange Act”)) (other than the Company, any of its Subsidiaries, an employee benefit plan maintained by the
Company or any of its Subsidiaries or a “person” that, prior to such transaction, directly or indirectly controls, is controlled by, or
is under common control with, the Company) directly or indirectly acquires beneficial ownership (within the meaning of Rule
13d-3 under the Exchange Act) of securities of the Company possessing more than 50% of the total combined voting power of
the Company’s securities outstanding immediately after such acquisition; provided, however, that for purposes of this Agreement,
“Subsidiary” means any entity (other than the Company), whether domestic or foreign, in an unbroken chain of entities beginning
with the Company if each of the entities other than the last entity in the unbroken chain beneficially owns, at the time of the
determination, securities or interests representing at least 50% of the total combined voting power of all classes of securities or
interests in one of the other entities in such chain; or

(b) During any period of two consecutive years, individuals who, at the beginning of such
period, constitute the Board together with any new director(s) of the Board (other than a director designated by a person who
shall have entered into an agreement with the Company to effect a transaction described in subsections (a) or (c)) whose election
by the Board or nomination for election by the Company’s stockholders was approved by a vote of at least two-thirds of the
directors then still in office who either were directors at the beginning of the two-year period or whose election or nomination for
election was previously so approved, cease for any reason to constitute a majority thereof; or

(c) The consummation by the Company (whether directly involving the Company or
indirectly involving the Company through one or more intermediaries) of (x) a merger, consolidation, reorganization, or business
combination or (y) a sale or other disposition of all or substantially all of the Company’s assets in any single transaction or series
of related transactions or (z) the acquisition of assets or stock of another entity, in each case other than a transaction:

(i) which results in the Company’s voting securities outstanding immediately
before the transaction continuing to represent (either by remaining outstanding or by being converted into voting securities of the
Company or the person that, as a result of the transaction, controls, directly or indirectly, the Company or owns, directly or
indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the business of the Company (the Company or
such person, the “Successor Entity”)) directly or indirectly, at least a majority of the combined voting power of the Successor
Entity’s outstanding voting securities immediately after the transaction, and

(ii) after which no person or group beneficially owns voting securities representing
50% or more of the combined voting power of the Successor Entity; provided, however, that no person or group shall be treated
for purposes of this clause (ii) as beneficially owning 50% or more of the combined voting power of the Successor Entity solely
as a result of the voting power held in the Company prior to the consummation of the transaction.

 
 

 



 
 

5.4.2 Notwithstanding the foregoing, if a Change in Control constitutes a payment
event under this Agreement that provides for the deferral of compensation that is subject to Section 409A of the Internal Revenue
Code of 1986, as amended (the “Code”), and the regulations thereunder (collectively, “Section 409A”), to the extent required to
avoid the imposition of additional taxes under Section 409A, the transaction or event described in subsection (a), (b) or (c) with
respect to such payment (or portion thereof) shall only constitute a Change in Control for purposes of the payment timing if such
transaction also constitutes a “change in control event,” as defined in Treasury Regulation Section 1.409A-3(i)(5).

5.4.3 The Company shall have full and final authority, which shall be exercised in
its reasonable discretion consistent with the criteria referenced above, to determine conclusively whether a Change in Control has
occurred pursuant to the above definition, the date of the occurrence of such Change in Control and any incidental matters
relating thereto; provided that any exercise of authority in conjunction with a determination of whether a Change in Control is a
“change in control event” as defined in Treasury Regulation Section 1.409A-3(i)(5) shall be consistent with such regulation.

5.5 Required Release.  Notwithstanding any provision of this Agreement to the contrary, the
Company’s obligation to provide the payments and reimbursements under Sections 5.2.1, 5.2.2, 5.3.1 and 5.3.2 is conditioned
upon Executive’s execution of a standard form of an enforceable release of claims (the “Release”) and Executive’s compliance
with the Restrictive Covenant Agreement.  If Executive chooses not to execute the Release or fails to comply with the Restrictive
Covenant Agreement, then the Company’s obligation to compensate Executive ceases on the Separation Date except as to
amounts due at the time.  The Release shall be provided to Executive within ten (10) days of Executive’s separation from service
and Executive must execute it within the time period specified in the Release (which shall not be longer than forty-five (45) days
from the date of receipt).  Such Release shall not be effective until any applicable revocation period has expired (the “Release
Effective Date”).  

5.6 Benefits in Lieu of Other Severance.  Executive is not entitled to receive any compensation or
benefits upon Executive’s termination except as: (i) set forth in this Agreement; (ii) otherwise required by law; or (iii) otherwise
required by any employee benefit plan in which Executive participates. Moreover, the terms and conditions afforded Executive
under this Agreement are in lieu of any severance benefits to which Executive otherwise might be entitled pursuant to any
severance plan, policy and practice of the Company.

6. RESTRICTIVE COVENANTS. As a condition of employment, Executive will be obligated under the
Proprietary Information, Inventions, Non-Competition and Non-Solicitation Agreement, executed simultaneously herewith (the
“Restrictive Covenant Agreement”). Executive agrees to abide by the terms of the Restrictive Covenant Agreement, or any other
subsequent agreement with the Company relating to proprietary information, inventions, intellectual property, non-competition or
non-solicitation, the terms of which are hereby incorporated by reference into this Agreement. Executive acknowledges that the
provisions of the Restrictive Covenant Agreement, or any subsequent similar agreement, will survive the termination of
Executive’s employment and/or the termination of this Agreement.

 



 
7. COMPANY PROPERTY.  Upon the termination of Executive’s employment or upon Company’s earlier

request, Executive shall:  (i) deliver to the Company all records, memoranda, data, documents and other property of any
description which refer or relate in any way to trade secrets or confidential information, including all copies thereof, which are in
Executive’s possession, custody or control; (ii) deliver to the Company all Company property (including, but not limited to, keys,
credit cards, customer files, contracts, proposals, work in process, manuals, forms, computer-stored work in process and other
computer data, research materials, other items of business information concerning any Company customer, or Company business
or business methods, including all copies thereof) which is in Executive’s possession, custody or control; (iii) bring all such
records, files and other materials up to date before returning them; and (iv) fully cooperate with the Company in winding up
Executive’s work and transferring that work to other individuals designated by the Company.

8. EMPLOYEE REPRESENTATION.  Executive represents and warrants that Executive’s employment and
obligations under this Agreement will not (i) breach any duty or obligation Executive owes to another or (ii) violate any law,
recognized ethics standard or recognized business custom.

9. AMENDMENTS; WAIVERS. This Agreement may not be modified, amended, or terminated except by an
instrument in writing, signed by Executive and a duly authorized officer of Company. By an instrument in writing similarly
executed, Executive or a duly authorized officer of the Company may waive compliance by the other Party with any specifically
identified provision of this Agreement that such other Party was or is obligated to comply with or perform; provided, however,
that such waiver shall not operate as a waiver of, or estoppel with respect to, any other or subsequent failure. No failure to
exercise and no delay in exercising any right, remedy, or power hereunder will preclude any other or further exercise of any other
right, remedy, or power provided herein or by law or in equity.

10. ENTIRE AGREEMENT.  Except as expressly provided in this Agreement, this Agreement: (i) supersedes
and cancels all other understandings and agreements, oral or written, with respect to Executive’s employment with the Company;
(ii) supersedes all other understandings and agreements, oral or written, between the parties with respect to the subject matter of
this Agreement; and (iii) constitutes the sole agreement between the parties with respect to this subject matter.  Each party
acknowledges that: (i) no representations, inducements, promises or agreements, oral or written, have been made by any party or
by anyone acting on behalf of any party, which are not embodied in this Agreement; and (ii) no agreement, statement or promise
not contained in this Agreement shall be valid.  No change or modification of this Agreement shall be valid or binding upon the
parties unless such change or modification is in writing and is signed by the parties.

11. SEVERABILITY.  If a court of competent jurisdiction holds that any provision or sub-part thereof
contained in this Agreement is invalid, illegal, or unenforceable, that invalidity, illegality, or unenforceability shall not affect any
other provision in this Agreement.  

12. ASSIGNMENT AND SUCCESSORS.  The Company may assign its rights and obligations under this
Agreement to any of its affiliates or to any successor to all or substantially all of the business or the assets of the Company (by
merger or otherwise), and may assign or

 



 
encumber this Agreement and its rights hereunder as security for  indebtedness of the Company and its affiliates. This
Agreement shall be binding upon and inure to the benefit of the Company, Executive and their respective successors, assigns,
personnel and legal representatives, executors, administrators, heirs, distributees, devisees, and legatees, as applicable. None of
Executive’s rights or obligations may be assigned or transferred by Executive, other than Executive’s rights to payments
hereunder, which may be transferred only by will or operation of law.

13. GOVERNING LAW.  This Agreement shall be construed, interpreted, and governed in accordance with and
by North Carolina law and the applicable provisions of federal law (“Applicable Federal Law”).  Any and all claims,
controversies, and causes of action arising out of or relating to this Agreement, whether sounding in contract, tort, or statute, shall
be governed by the laws of the state of North Carolina, including its statutes of limitations, except for Applicable Federal Law,
without giving effect to any North Carolina conflict-of-laws rule that would result in the application of the laws of a different
jurisdiction. Both Executive and the Company acknowledge and agree that the state or federal courts located in North Carolina
have personal jurisdiction over them and over any dispute arising under this Agreement, and both Executive and the Company
irrevocably consent to the jurisdiction of such courts.

14. COUNTERPARTS.  This Agreement may be executed in counterparts, each of which shall be an original,
with the same effect as if the signatures affixed thereto were upon the same instrument.

15. NOTICES. Any notice, request, claim, demand, document and other communication hereunder to any Party
shall be effective upon receipt (or refusal of receipt) and shall be in writing and delivered personally or sent by facsimile or
certified or registered mail, postage prepaid, as follows:

15.1 If to the Company, to the General Counsel or Chief Financial Officer of the Company at the
Company’s headquarters,

15.2 If to Executive, to the last address that the Company has in its personnel records for Executive, or

15.3 At any other address as any Party shall have specified by notice in writing to the other Party.

16. SECTION 409A OF THE INTERNAL REVENUE CODE.  The parties intend that the provisions of this
Agreement comply with Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and the regulations
thereunder (collectively, “Section 409A”) and all provisions of this Agreement shall be construed in a manner consistent with the
requirements for avoiding taxes or penalties under Section 409A. If any provision of this Agreement (or of any award of
compensation, including equity compensation or benefits) would cause Executive to incur any additional tax or interest under
Section 409A, the Company shall, upon the specific request of Executive, use its reasonable business efforts to in good faith
reform such provision to comply with Code Section 409A; provided, that to the maximum extent practicable, the original intent
and economic benefit to Executive and the Company of the applicable provision shall be maintained, and the Company shall have
no obligation to make any changes that could create any

 



 
additional economic cost or loss of benefit to the Company. The Company shall timely use its reasonable business efforts to
amend any plans and programs in which Executive participates to bring it in compliance with Section 409A. Notwithstanding the
foregoing, the Company shall have no liability with regard to any failure to comply with Section 409A so long as it has acted in
good faith with regard to compliance therewith.

16.1 Separation from Service.  A termination of employment shall not be deemed to have occurred
for purposes of any provision of this Agreement providing for the payment of any amounts or benefits upon or following  a
termination of employment unless such termination also constitutes a “Separation from Service” within the meaning of Section
409A and, for purposes of any such provision of this Agreement, references to a “termination,” “termination of employment,”
“separation from service” or like terms shall mean Separation from Service.

16.2 Separate Payments.  Each installment payment required under this Agreement shall be
considered a separate payment for purposes of Section 409A.  

16.3 Delayed Distribution to Specified Employee.  If the Company determines in accordance with
Sections 409A and 416(i) of the Code and the regulations promulgated thereunder, in the Company’s sole discretion, that
Executive is a Specified Employee of the Company on the date Executive’s employment with the Company terminates and that a
delay in benefits provided under this Agreement is necessary to comply with Code Section 409A(A)(2)(B)(i), then any severance
payments and any continuation of benefits or reimbursement of benefit costs provided by this Agreement, and not otherwise
exempt from Section 409A, shall be delayed for a period of six (6) months following the Separation Date (the “409A Delay
Period”).  In such event, any severance payments and the cost of any continuation of benefits provided under this Agreement that
would otherwise be due and payable to Executive during the 409A Delay Period shall be paid to Executive in a lump sum cash
amount in the month following the end of the 409A Delay Period.  For purposes of this Agreement, “Specified Employee” shall
mean an employee who, on an Identification Date (“Identification Date” shall mean each December 31) is a specified employee
as defined in Section 416(i) of the Code without regard to paragraph (5) thereof.  If Executive is identified as a Specified
Employee on an Identification Date, then Executive shall be considered a Specified Employee for purposes of this Agreement
during the period beginning on the first April 1 following the Identification Date and ending on the following March 31.

16.4 Reimbursements.  To the extent required by Section 409A, each reimbursement or in-kind
benefit provided under this Agreement shall be provided in accordance with the following:  (a) the amount of expenses eligible
for reimbursement, or in-kind benefits provided, during each calendar year cannot affect the expenses eligible for reimbursement,
or in-kind benefits to be provided, in any other calendar year; (b) any reimbursement of an eligible expense shall be paid to
Executive on or before the last day of the calendar year following the calendar year in which the expense was incurred; and (c)
any right to reimbursements or in-kind benefits under this Agreement shall not be subject to liquidation or exchange for another
benefit.

17. PARACHUTE PAYMENTS.  Notwithstanding any other provisions of this Agreement or any other plan,
agreement or arrangement to the contrary, in the event that any payment or benefit provided by the Company or any of its
affiliates to or for the benefit of

 



 
Executive, whether paid or payable or distributed or distributable pursuant to the terms of this Agreement or otherwise (all such
payments and benefits, including the payments and benefits under Section 5 hereof, being hereinafter referred to as the “Total
Payments”), would, but for this Section 17, be subject (in whole or in part) to the excise tax imposed by Section 4999 of the Code
(or any successor provision thereto) or any similar tax imposed by state or local law or any interest or penalties with respect to
such taxes (collectively, the “Excise Tax”), then the Total Payments shall be reduced (in the order provided in Section 17.1) to the
minimum extent necessary to avoid the imposition of the Excise Tax on the Total Payments, but only if (i) the net amount of such
Total Payments, as so reduced (and after subtracting the net amount of federal, state and local income and employment taxes on
such reduced Total Payments and after taking into account the phase out of itemized deductions and personal exemptions
attributable to such reduced Total Payments), is greater than or equal to (ii) the net amount of such Total Payments without such
reduction (but after subtracting the net amount of federal, state and local income and employment taxes on such Total Payments
and the amount of the Excise Tax to which Executive would be subject in respect of such unreduced Total Payments and after
taking into account the phase out of itemized deductions and personal exemptions attributable to such unreduced Total
Payments).

17.1 Order of Reduction.  The Total Payments shall be reduced in the following order: (i) reduction
on a pro-rata basis of any cash severance payments that are exempt from Section 409A of the Code (“Section 409A”), (ii)
reduction on a pro-rata basis of any non-cash severance payments or benefits that are exempt from Section 409A, (iii) reduction
on a pro-rata basis of any other payments or benefits that are exempt from Section 409A, and (iv) reduction of any payments or
benefits otherwise payable to Executive on a pro-rata basis or such other manner that complies with Section 409A; provided, in
case of clauses (ii), (iii) and (iv), that reduction of any payments attributable to the acceleration of vesting of the Initial Option,
the Subsequent Option, or any other Company equity awards shall be first applied to Company equity awards that would
otherwise vest last in time.

17.2 Determinations.  All determinations regarding the application of this Section 17 shall be made
by an accounting firm or consulting group with experience in performing calculations regarding the applicability of Section 280G
of the Code and the Excise Tax selected by the Company (the “Independent Advisors”). For purposes of determinations, no
portion of the Total Payments shall be taken into account which, in the opinion of the Independent Advisors, (i) does not
constitute a “parachute payment” within the meaning of Section 280G(b)(2) of the Code (including by reason of Section 280G(b)
(4)(A) of the Code) or (ii) constitutes reasonable compensation for services actually rendered, within the meaning of Section
280G(b)(4)(B) of the Code, in excess of the “base amount” (as defined in Section 280G(b)(3) of the Code) allocable to such
reasonable compensation. The costs of obtaining such determination and all related fees and expenses (including related fees and
expenses incurred in any later audit) shall be borne by the Company.

17.3 Additional Reductions.  In the event it is later determined that a greater reduction in the Total
Payments should have been made to implement the objective and intent of this Section 17, the excess amount shall be returned
promptly by Executive to the Company.

 



 
18. WITHHOLDING.  The Company shall be entitled to withhold from any amounts payable under this

Agreement any federal, state, local or foreign withholding or other taxes or charges which the Company is required to withhold.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have entered into this Agreement on the day and year first written above.

 
 

MICHAEL AMOROSO
 
 
 
/s/ Michael Amoroso
 
 
 
PRECISION BIOSCIENCES, INC.
 
 
By:  /s/ John Alexander Kelly
 
Title:  Chief Financial Officer                                

 
 
 
 

 



Exhibit 99.1
Precision BioSciences Appoints Michael Amoroso Chief Executive Officer

 
DURHAM, N.C., September 27, 2021 -- Precision BioSciences, Inc. (Nasdaq: DTIL), a clinical stage biotechnology company using its
ARCUS genome editing platform to develop allogeneic CAR T and in vivo gene editing therapies, today announced that Michael
Amoroso has been named as the Company’s President and Chief Executive Officer and a member of the Precision BioSciences Board of
Directors, in each case effective October 15, 2021. Mr. Amoroso will succeed Matt Kane, Co-Founder, President and Chief Executive
Officer, who is expected to serve as an advisor to the Company to help ensure a smooth transition.
 
Mr. Amoroso is a biotech CEO with significant operational experience leading organizations focused on cell and gene therapies. He
brings extensive experience leading teams across research, clinical development, regulatory and medical affairs, and commercial
operations, with direct operational experience in the U.S. and major world markets with a particular focus on oncology drugs, including
CAR T cell therapies for hematologic malignancies.
 
“We are very pleased that Michael will lead the Precision BioSciences team as we embark on the next phase of the company’s growth and
seek to maximize the opportunities for our ARCUS platform,” said Kevin Buehler, Chair of Precision BioSciences Board of Directors.
“Michael’s deep commercial and operational expertise in hematology, oncology, and gene therapy is an excellent fit for Precision and
very relevant as we develop our strategy for late-stage clinical development and ultimately aim for commercialization. We believe that
Michael’s priorities and motivations align well with the culture at Precision BioSciences and position him to successfully lead the
Precision team as we pursue novel treatments to overcome cancer and cure genetic diseases.”
 
Mr. Amoroso is currently President and Chief Executive Officer of Abeona Therapeutics, Inc., a fully-integrated gene and cell therapy
company. Prior to this role, Mr. Amoroso served as Abeona’s Chief Commercial Officer and Chief Operating Officer, responsible for
overseeing the operational management of Abeona, including research and clinical development, regulatory, medical, commercial,
corporate affairs, and business development. Previously, Mr. Amoroso was the Senior Vice President and Chief Commercial Officer at
Kite Pharma, Inc. He held various senior level executive positions at leading biopharmaceutical companies, including Eisai Inc., Celgene
Corporation, and began his biopharmaceutical career at Aventis (now Sanofi S.A.). Mr. Amoroso earned his Executive M.B.A. in
Management from the Stern School of Business, New York University, and his B.A. in Biological Sciences, summa cum laude, from
Rider University.
 
“I am excited to join Precision BioSciences as its next President and Chief Executive Officer and to advance Precision’s novel genome
editing platform, ARCUS, in two cutting edge sectors of biotech, allogeneic CAR T therapy and in vivo gene editing. I look forward to
working alongside co-founders Derek Jantz, Chief Scientific Officer and Jeff Smith, Chief Technology Officer, and the team of
Precisioneers who are driving the development of our potentially breakthrough treatments with their perseverance and continuous
technical innovation. I’m particularly optimistic about the potential opportunity to bring novel cell therapies to patients who suffer from
hematologic malignancies, and about the prospects of filing three Investigational New Drug/Clinical Trial applications in the next three
years for our gene editing treatments,” commented Mr. Amoroso.
 
Mr. Buehler added, “Over the last 15 years, Matt has played a critical role in the formation, development, and growth of Precision
BioSciences. The Board of Directors sincerely thank him for his commitment to the company and the significant accomplishments made
by the Precision team under his leadership.”
 

 
 



 
 

About Precision BioSciences, Inc.
Precision BioSciences, Inc. is a clinical stage biotechnology company dedicated to improving life (DTIL) with its novel and proprietary
ARCUS® genome editing platform. ARCUS is a highly specific and versatile genome editing platform that was designed with therapeutic
safety, delivery, and control in mind. Using ARCUS, the Company’s pipeline consists of multiple “off-the-shelf” CAR T immunotherapy
clinical candidates and several in vivo gene editing candidates to cure genetic and infectious diseases where no adequate treatments exist.
For more information about Precision BioSciences, please visit www.precisionbiosciences.com.

 
Forward-Looking Statements
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All
statements contained in this press release that do not relate to matters of historical fact should be considered forward-looking statements,
including, without limitation, statements regarding expectations about our operational initiatives, the success of our clinical programs to
achieve commercialization and achieve their intended results, the potential of ARCUS and upcoming Investigational New Drug/Clinical
Trial Application filings. In some cases, you can identify forward-looking statements by terms such as “aim,” “anticipate,” “believe,”
“could,” “expect,” “should,” “plan,” “intend,” “estimate,” “target,” “mission,” “goal,” “may,” “will,” “would,” “should,” “could,” “target,”
“potential,” “project,” “predict,” “contemplate,” “potential,” or the negative thereof and similar words and expressions. Forward-looking
statements are based on management’s current expectations, beliefs and assumptions and on information currently available to us. Such
statements are subject to a number of known and unknown risks, uncertainties and assumptions, and actual results may differ materially
from those expressed or implied in the forward-looking statements due to various important factors, including, but not limited to: our ability
to become profitable; our ability to procure sufficient funding and requirements under our current debt instruments and effects of restrictions
thereunder; risks associated with raising additional capital; our operating expenses and our ability to predict what those expenses will be;
our limited operating history; the success of our programs and product candidates in which we expend our resources; our limited ability or
inability to assess the safety and efficacy of our product candidates; our dependence on our ARCUS technology; the initiation, cost, timing,
progress, achievement of milestones and results of research and development activities, preclinical or greenhouse studies and clinical or
field trials; public perception about genome editing technology and its applications; competition in the genome editing, biopharmaceutical,
biotechnology and agricultural biotechnology fields; our or our collaborators’ ability to identify, develop and commercialize product
candidates; pending and potential liability lawsuits and penalties against us or our collaborators related to our technology and our product
candidates; the U.S. and foreign regulatory landscape applicable to our and our collaborators’ development of product candidates; our or our
collaborators’ ability to obtain and maintain regulatory approval of our product candidates, and any related restrictions, limitations and/or
warnings in the label of an approved product candidate; our or our collaborators’ ability to advance product candidates into, and
successfully design, implement and complete, clinical or field trials; potential manufacturing problems associated with the development or
commercialization of any of our product candidates; our ability to obtain an adequate supply of T cells from qualified donors; our ability to
achieve our anticipated operating efficiencies at our manufacturing facility; delays or difficulties in our and our collaborators’ ability to
enroll patients; changes in interim “top-line” and initial data that we announce or publish; if our product candidates do not work as intended
or cause undesirable side effects; risks associated with applicable healthcare, data protection, privacy and security regulations and our
compliance therewith; the rate and degree of market acceptance of any of our product candidates; the success of our existing collaboration
agreements, and our ability to enter into new collaboration arrangements; our current and future relationships with and reliance on third
parties including suppliers and manufacturers; our ability to obtain and maintain intellectual property protection for our technology and any
of our product candidates; potential litigation relating to infringement or misappropriation of intellectual property rights; our ability to
effectively manage the growth of our operations;

 



 
our ability to attract, retain, and motivate key executives and personnel; market and economic conditions; effects of system failures and
security breaches; effects of natural and manmade disasters, public health emergencies and other natural catastrophic events effects of the
outbreak of COVID-19, or any pandemic, epidemic or outbreak of an infectious disease; insurance expenses and exposure to uninsured
liabilities; effects of tax rules; risks related to ownership of our common stock and other important factors discussed under the caption “Risk
Factors” in our Quarterly report on Form 10-Q for the quarterly period ended June 30, 2021, as any such factors may be updated from time
to time in our other filings with the SEC, which are accessible on the SEC’s website at www.sec.gov and the Investors & Media page of our
website at investor.precisionbiosciences.com.
 
All forward-looking statements speak only as of the date of this press release and, except as required by
applicable law, we have no obligation to update or revise any forward-looking statements contained herein,
whether as a result of any new information, future events, changed circumstances or otherwise.
 
Investor Contact:
Alex Kelly
Chief Financial Officer
Alex.Kelly@precisionbiosciences.com
 
Media Contact:
Maurissa Messier
Senior Director, Corporate Communications
Maurissa.Messier@precisionbiosciences.com

 



Exhibit 99.2
Precision BioSciences Announces Grant of Inducement Award for Newly Appointed Chief Executive Officer Pursuant to Nasdaq

Listing Rule 5635(c)(4)
 

DURHAM, N.C., September 27, 2021 -- Precision BioSciences, Inc. (Nasdaq: DTIL), a clinical stage biotechnology company using its
ARCUS® genome editing platform to develop allogeneic CAR T and in vivo gene editing therapies, today announced an inducement
grant for Michael Amoroso, newly appointed President and Chief Executive Officer of Precision BioSciences.
 
The Compensation Committee of the Company’s Board of Directors has granted to Mr. Amoroso, effective with his commencement of
employment (the “grant date”), inducement awards composed of an option to purchase (the “stock option”) 850,000 shares of the
Company’s common stock (the “option award”) and restricted stock units (“RSUs”) representing a number of shares of the Company’s
common stock having a grant date fair value of $237,000 (the “RSU award”).
 
The stock option has a per share exercise price equal to the fair market value of the Company’s common stock on the grant date, a 10-
year term and vests (subject to Mr. Amoroso’s continued service to the Company through the applicable vesting dates) as to 25% of the
award on October 15, 2022 and, as to the remaining 75%, in substantially equal quarterly installments over the three years thereafter. The
RSU award covers a number of shares of the Company’s common stock having a grant date fair value of $237,000 divided by the closing
price of the Company’s common stock on the grant date. The RSUs vest in full (subject to Mr. Amoroso’s continued service to the
Company) on October 15, 2022.
 
Each of the stock option and the RSU grant were granted pursuant to the Company’s 2021 Employment Inducement Incentive Award Plan
and were approved by the Company’s Compensation Committee. Each of the option award and the RSU award were granted under Rule
5635(c)(4) of the Nasdaq Listing Rules as an inducement material to Mr. Amoroso’s entering into employment with the Company.
 
About Precision BioSciences, Inc.
Precision BioSciences, Inc. is a clinical stage biotechnology company dedicated to improving life (DTIL) with its novel and proprietary
ARCUS® genome editing platform. ARCUS is a highly specific and versatile genome editing platform that was designed with therapeutic
safety, delivery, and control in mind. Using ARCUS, the Company’s pipeline consists of multiple “off-the-shelf” CAR T immunotherapy
clinical candidates and several in vivo gene editing candidates to cure genetic and infectious diseases where no adequate treatments exist.
For more information about Precision BioSciences, please visit www.precisionbiosciences.com.

 
Investor Contact:
Alex Kelly
Chief Financial Officer
Alex.Kelly@precisionbiosciences.com
 
Media Contact:
Maurissa Messier
Senior Director, Corporate Communications
Maurissa.Messier@precisionbiosciences.com


