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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.

The Company entered into an employment agreement with Dr. Riccardo Perfetti, the Company’s Chief Medical Officer, on August 28, 2019, and with Dr. Mark Vignola, the
Company’s Chief Financial Officer, on August 29, 2019. These employment agreements supersede each officer’s original offer letter with the Company.

The employment agreement with Dr. Perfetti provides that he will receive an annual base salary of $450,000 and will be eligible to receive an annual performance and retention
bonus of up to 40% of his annual base salary. The employment agreement with Dr. Vignola provides that he will receive an annual base salary of $400,000 and will be eligible to receive
an annual performance and retention bonus of up to 40% of his annual base salary, with the annual bonus for 2019 guaranteed at 40% of his annual base salary.

The employment agreements further provide that the officers will be eligible to receive certain severance payments and benefits upon a qualifying termination of the officer’s
employment by the Company without “cause” or by the officer for “good reason” (in each case as such terms are defined in the applicable employment agreement), subject to the officer’s

execution of a release of claims in favor of the Company.

For Dr. Perfetti, the severance payments and benefits consist of (1) 12 months of base salary continuation, (2) a lump sum target annual bonus payment, (3) continued payment for
the cost of health care coverage for 12 months and (4) accelerated vesting of any then-unvested shares subject to an outstanding option.

For Dr. Vignola, the severance payments and benefits consist of (1) 9 months of base salary continuation, (2) a pro-rated lump sum target annual bonus payment, (3) continued
payment for the cost of health care coverage for 9 months and (4) accelerated vesting of any then-unvested shares subject to an outstanding option if his qualifying termination occurs

three months prior to, upon, or within 12 months following a “change in control” (as such term is defined in Dr. Vignola’s employment agreement).

Dr. Perfetti and Dr. Vignola each also executed a copy of the Company’s Employee Confidential Information, Inventions, Non-Solicitation and Non-Competition Agreement in
connection with the execution of the employment agreement.

The foregoing description of the terms of the employment agreements with Dr. Perfetti and Dr. Vignola is a summary of certain of their terms only and is qualified in its entirety by
the full text of the agreements filed as Exhibits 10.1 and 10.2 hereto and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits:

The following exhibits are attached with this current report on Form 8-K:

Exhibit No. Description
10.1 Employment Agreement, dated August 28, 2019, between Applied Therapeutics, Inc. and Riccardo Perfetti.
10.2 Employment Agreement, dated August 29, 2019, between Applied Therapeutics, Inc. and Mark Vignola.
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SIGNATURE

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.

APPLIED THERAPEUTICS, INC.

Dated: September 4, 2019 By: /s/ Mark Vignola, Ph.D.
Name: Mark Vignola, Ph.D.
Title: Chief Financial Officer




Exhibit 10.1

Execution Version

APPLIED THERAPEUTICS INC.

August 28, 2019

Dear Riccardo:

We are pleased to offer vou continued full ime emplovment with Applied Therapeutics Inc. (the “Company™)
under the terms set forth in this letter agreement (the “Agreement”), effective upon the effectiveness of the
registration statement for the Company’s imitial public offering (the “Effective Date™). Tlus Agreement
supersedes the offer letter between you and the Company that was executed in May 2018 (the “Offer Letter”) in
its entirety.

1. Employment by the Company.

(a) Position. You will continue to serve as the Company’s Cluef Medical Officer (“CMO”). Dunng
the term of vour employment with the Company, you will devote your best efforts and substantially all of your
business time and attention to the business of the Company, except for approved vacation periods and reasonable
periods of illness or other incapacities permitted by the Company’s general employment policies.

(b) Duties and Location. You will continue to perform those duties and responsibilities as are
customary for the position of CMO and as may be directed by the Chief Executive Officer (“CEO™), to whom
you will report. If the current CEO’s employment with the Company is terminated for any reason (other than due
to the current CEO's disability or death). then within 30 days following the current CEO's departure, you may
notify the Company in writing of a request to engage i good faith discussions regarding the terms and conditions
of vour employment by the Company (such written notice, the “Meeting Request™) in light of the current CEO's
departure. The Company shall schedule a meeting with you i response to any such tunely Meeting Request and
shall engage in such good faith discussions within sixty (60) days after receiving the Meeting Request. Your
primary work location will be the Company’s office in New York. New York. Notwithstanding the foregoing. the
Company reserves the right to reasonably require yvou to perform your duties at places other than your primary
office location from time to time, and to require reasonable business travel. The Company may modify your job
title and duties as 1t deems necessary and appropriate i light of the Company’s needs and mterests from time to
fime.

2, Base Salary and Employee Benefits.

(a) Salary. You will receive for services to be rendered hereunder a starting base salary paid at the
rate of $450.000 per vear. less standard payroll deductions and tax withholdings. Your base salary will be paid on
the Company’s ordinary pavroll cycle. As an exempt salaried employee. vou will be required to work the
Company's normal business howrs, and such additional time as appropnate for your work assignments and
position, and you will not be entitled to overtime compensation. The base salary will be reviewed annually and
may be increased but not decreased, unless in connection with an across-the-board reduction in salary of other
sinilarly situated Company executives.
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(b) Sign-On Bonus. In the Offer Letter, vou were promised a $100,000 sign-on bonus, half of which
was scheduled to be paid on the first day of your employment with the Company (the “Start Date™) and the other
half was to be paid on the one-year anniversary of the Start Date. You acknowledge and agree that at the time
you commenced yvour employment with the Company you were timely paid $50.000, less standard payroll
deductions and tax withholdings, as the first half of this sign-on bonus. On the one-year anniversary of your Start
Date, the Company will pay you the remaining $50.000 of the sign-on bonus, less standard payroll deductions and
tax withholdings. subject to vour continued employment through such pavment date.

(c) Benefits. As a regular full-time employee. yvou will continue to be eligible to participate in the
Company’s standard employee benefits offered to executive level employees, as i effect from time to tune and
subject to plan terms and generally applicable Company policies. Details about these benefits plans will be
provided. upon request.

3, Annual Bonus. You will be eligible fo earn an annual performance and retention bonus of up to forty
percent (40%) of vour base salary rate (the “Annual Bonus”). The Annual Bonus will be based upon the
Company’s Board of Directors’ (the “Board™) assessment of your performance and the Company’s attainment of
written targeted goals as set by the Board in its sole discretion. Bonus payments, if any, will be subject to
applicable payroll deductions and withholdings. Following the close of each calendar vear. the Board will
determine whether vou have earned an Annual Bonus. and the amount of any such bonus, based on the
achievement of such goals. No amount of Annual Bonus 1s guaranteed. and you must be an emplovee on the
Annual Bonus pavment date to be eligible to receive an Annual Bonus: no partial or prorated bonuses will be
provided. The Annual Bonus, if earned, will be paid no later than March 15 of the calendar vear after the
applicable bonus vear. Your bonus eligibility is subject to change in the discretion of the Board (or any
authorized committee thereof).

4. Expenses. The Company will reimburse you for reasonable travel, entertainment or other expenses
incurred by vou in furtherance or in connection with the performance of your duties herennder, in accordance with
the Company’s expense reimbursement policy as in effect from time to time.

3. Equity Compensation. You acknowledge and agree that vou were granted an option to purchase 3,863
shares of the Company’s Common Stock with an exercise price equal to the fair market value as determined by
the Board on the applicable date of the grant (the “Option™). The Option will continue to be subject to the terms
of the Company’s 2016 Equity Incentive Plan (the “Plan™). and the applicable stock option agreement. The
Option will continue to vest subject to your continued employment over a three (3)-vear period, whereby thirty-
three percent (33%) of vour Option shares will vest on the one (1)-vear anniversary of vour Start Date, with the
remaining shares subject to the Option vesting in twenty-four (24) equal monthly installments thereafter. in each
case subject to your continued employment through the applicable vesting dates.

6. Compliance with Confidentiality Information Agreement and Company Policies. In connection with
yvour continued employment with the Company. vou will receive and have access to Company confidential
information and trade secrets. Accordingly. and also in exchange for the eligibility for the Severance Benefits
offered heremn. attached hereto as Exhibir A 15 the Company’s Emplovee Confidential Information. Inventions.
Non-Solicitation and Non-Competition Agreement (the “Confidentiality Agreement”), wlich contains
restrictive covenants and prohibits unauthorized use or disclosure of the Company’s confidential mformation and
trade secrets, among other obligations. Please review the Confidentiality Agreement and only sign it after careful
consideration. In addition. you are required to abide by the Company’s policies and procedures. as modified from
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time to time within the Company’s discretion. In the event the terms of this Agreement differ from or are in
conflict with the Company’s general employment policies or practices, this Agreement shall control.

7. Protection of Third-Party Information. In vour work for the Company, vou will continue to be
expected not to make any unauthorized use or disclosure of any confidential or proprietary information, including
trade secrets. of any former emplover or other third party to whom you have contractual obligations to protect
such information. Rather. you will be expected to use only that information which is generally known and used
by persons with traming and experience comparable to vour own. which 1s common knowledge m the mdustry or
otherwise legally in the public domain. or which 1s otherwise provided or developed by the Company. You
represent that you are able to perform your job duties within these guidelines, and you are not in unauthorized
possession of any unpublished documents. materials, electronically-recorded information, or other property
belonging to any former emplover or other third party to whom vou have a contractual obligation to protect such
property. In addition. you represent and warrant that vour employment by the Company will not conflict with any
prior employment or consulting agreement or other agreement with any third party. that yvou will perform vour
duties to the Company without violating any such agreement(s). and that you have disclosed to the Company m
writing any contract you have signed that may restrict vour activities on behalf of the Company.

8. At-Will Employment Relationship. Your employment relationship with the Company will continue to
be at-will. Accordingly. you may ternunate your employment with the Company at any time and for any reason
whatsoever simply by notifving the Company: and the Company may terminate your emploviment at any time.
with or without Cause or advance notice. If your employment ends for any reason, the Company will provide you
with (1) your unpaid Base Salary through the date of termination: (i1) all of your accrued, but unused paid time off
time if required by law or Company policy: and (i) any unpaid expense reimbursements accrued by vou as of the
date of termination (the “Accrued Obligations™).

9. Severance Benefits; Termination without Cause or Resignation for Good Reason. If the Company
terminates your employment without Cause (other than as a result of your death or disability) or you resign for
Good Reason (either a termination referred to as a “Qualifying Termination™), and provided such Qualifying
Termination constitutes a Separation from Service (as defined under Treasury Regulation Section 1.409A-1(h).
without regard to any alternative definition thereunder. a “Separation from Service”). then subject to Sections 11
(“Conditions to Receipt of Severance Benefits”) and 12 (“Return of Company Property™) below and your
continued compliance with the terms of this Agreement (including without limitation the Confidentiality
Agreement), in addition to your Accrued Obligations, the Company will provide you with the following severance
benefits (the “Severance Benefits™):

(a) Cash Severance. The Company will pay you, as cash severance. twelve (12) months of vour
base salary in effect as of vour Separation from Service date, less standard payroll deductions and tax
withholdings (the “Severance”). The Severance will be paid in installments i the form of continuation of vour
base salary pavments, paid on the Company’s ordinary payroll dates, commencing on the Company’s first regular
payroll date that 1s more than sixty (60) days following your Separation from Service date. and shall be for anv
accrued base salary for the sixty (60)-day period plus the period from the sixtieth (60"™) day until the regular
payroll date. if applicable., and all salary continuation pavments thereafter. if any. shall be made on the
Company’s regular payroll dates.

(b) Bonus Severance Payment. The Company will pay vou a lump sum cash amount equivalent to
vour target Annual Bonus for the year in which the Separation from Service Date occurs (the “Bonus Severance
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Payment™). Your Base Salary as in effect on the Separation from Service Date, ignoring any decrease that forms
the basis of your resignation for Good Reason, if applicable, shall be used for calculating the Bonus Severance
Payment. The Bonus Severance Payment will be paid within sixty (60) days of the effective date of the Release
(namely. the date it can no longer be revoked) but in no event later than March 15" of the year following the year
in which the Separation from Service Date occurs.

(c) COBRA Severance. As an additional Severance Benefit, the Company will continue to pay the
cost of vour (and, if applicable, your covered dependents’) health care coverage in effect at the time of vour
Separation from Service for a maxumum of twelve (12) months, either under the Company’s regular health plan
(1f permitted), or by paving your COBRA premiums (the “COBRA Severance”). The Company's obligation to
pay the COBRA Severance on yvour behalf will cease if you obtain health care coverage from another source (e.g.,
a new emplover or spouse’s benefit plan), unless otherwise prohibited by applicable law. You must notify the
Company within two (2) weeks if you obtain coverage from a new source. This payment of COBRA Severance
by the Company would not expand or extend the maximum period of COBRA coverage to which yvou would
otherwise be entitled under applicable law. Notwithstanding the above. if the Company determines in its sole
discretion that it cannot provide the foregoing COBRA Severance without potentially violating applicable law
(including, without liunitation, Section 2716 of the Public Health Service Act), the Company shall in lieu thereof
provide to you a taxable monthly payment in an amount equal to the monthly COBRA premium that you would
be required to pay to continue your group health coverage in effect on the date of yvour termination (which amount
shall be based on the premium for the first month of COBRA coverage), which payments shall be made on the
last day of each month regardless of whether vou elect COBRA continuation coverage and shall end on the earlier
of (x) the date upon which you obtain other coverage or (v) the last day of the twelfth (12%) calendar month
following your Separation from Service date.

(d) Accelerated Vesting. The Company also shall accelerate the vesting of any then-unvested shares
subject to any outstanding option to purchase shares of the Company’s Common Stock such that one hundred
percent (100%) of such shares shall be deemed immediately vested and exercisable as of your Separation from
Service date.

10. Resignation Without Good Reason; Termination for Cause; Death or Disability. If. at any time, you
resign your employment without Good Reason, or the Company terminates your employment for Cause, or if
either party terminates your employment as a result of your death or disability, you will receive only (a) vour
Accrued Obligations, and (b) a prorated Annual Bonus based upon your performance at the Company in the
calendar vear in which vour termination due to death or disabilitv occurs. Under these circumstances, you will
not be entitled to any other form of compensation from the Company. including any Severance Benefits, other
than your rights to the vested portion of vour Option and anv other rights to which you are entitled under the
Company’s benefit programs.

11. Conditions to Receipt of Severance Benefits. Prior to and as a condition to vour receipt of the
Severance Benefits described above. vou shall execute and deliver to the Company an effective release of claims
in favor of and in a form acceptable to the Company (the “Release”) within the timeframe set forth thereim, but
not later than forty-five (45) days following your Separation from Service date. and allow the Release to become
effective according to its terms (by not invoking any legal right to revoke it) within any applicable time period set
forth therein (such latest permitted eftective date. the “Release Deadline™).
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12. Return of Company Property. Upon the termunation of your employment for any reason. as a
precondition to your receipt of the Severance Benefits, within five (5) days after your Separation from Service
Date (or earlier if requested by the Company), vou will return to the Company all Company documents (and all
copies thereof) and other Company property within yvour possession. custody or control. including. but not limited
to, Company files, notes, financial and operational information. customer lists and contact information, product
and services information, research and development information, drawings, records, plans, forecasts, reports,
payroll information, spreadsheets, studies, analyses. compilations of data, proposals, agreements, sales and
marketing information, personnel information. specifications. code. software, databases. computer-recorded
information, tangible property and equipment (including, but not limited to, computers, facsimile machines.
mobile telephones, tablets, handheld devices, and servers). credit cards. enfry cards, identification badges and
keys. and any materials of any kind which contain or embody any proprietary or confidential information of the
Company. and all reproductions thereof in whole or in part and in any medium. You further agree that you will
make a diligent search to locate any such documents, property and information and return them to the Company
within the timeframe provided above. In addition. if you have used any personally-owned computer, server, or e-
mail system fo receive, store, review, prepare or transmit any confidential or proprietary data, materials or
information of the Company. then within five (5) davs after vour Separation from Service date you must provide
the Company with a computer-useable copy of such information and permanently delete and expunge such
confidential or proprietary information from those systems without retaining any reproductions (in whole or in
part); and vou agree to provide the Company access to your system. as requested. to verify that the necessary
copying and deletion is done. If requested, you shall deliver to the Company a signed statement certifying
compliance with this Section prior to the receipt of the Severance Benefits.

13. Outside Activities. Throughout your employment with the Company. you may be eligible to engage i
civic, educational, not-for-profit or similar types of activities and/or managing vour and your family’s personal
investments and affairs, so long as such activities do not interfere with the performance of vour duties hereunder
and are in accordance with the Company’s Code of Business Conduct and Ethies. During your employment by
the Company. except on behalf of the Company, yvou will not directly or indirectly serve as an officer. director,
stockholder, employee. partner. proprietor. investor, joint venturer, associate. representative or consultant of any
other person, corporation, firm. partnership or other entity whatsoever known by vou to compete with the
Company (or is planning or preparing to compete with the Company), anywhere in the world, in any line of
business engaged in (or demonstrably planned to be engaged in) by the Company: provided, however, that you
may purchase or otherwise acquire up to (but not more than) one percent (1%) of any class of securities of any
enterprise (but without participating in the activities of such enterprise) if such securities are listed on any national
or regional securities exchange.

14. Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

For purposes of this Agreement, “Cause” for termination will mean your: (a) conviction (including a guilty plea
or plea of nolo contendere) of any felony or any other crime involving fraud, dishonesty or moral mrpitude: (b)
vour commission or attempted commission of or participation in a fraud or act of material dishonesty or
misrepresentation against the Company: (¢) material breach of vour duties to the Company: (d) infentional
damage to any property of the Company: (e) willful misconduct. or other willful violation of Company policy that
causes material harm to the Company: (f) vour material violation of any written and fully executed contract or
agreement between vou and the Company. including without limitation. material breach of your Confidentiality
Agreement, or of any statutory duty vou owe to the Company. No Cause shall exist unless the Company has
provided you with written nofice of termunation describing the particular circumstances giving rise to Cause
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{which notice shall be delivered within thirty (30) days of the initial occurrence or discovery by the Company of
the alleged Cause conduct). and has provided you the opportunity to cure, to the extent reasonably susceptible to
cure, such cirenmstances within thirty (30) days after receiving such notice. If vou so effect a cure. the notice of
Cause shall be deemed rescinded and of no force or effect.

For purposes of this Agreement. vou shall have “Good Reason” for resigning from emploviment with the
Company if any of the following actions are taken by the Company without your prior written consent:
{a) a materal reduction in your base salary, which the parties agree 1s a reduction of at least ten percent (10%) of
vour base salary (unless pursuant to a salary reduction program applicable generally to the Company’s sinularly
situated emplovees). (b) a material reduction in your duties (mcluding responsibilities and/or authorities),
provided, however, that a change in job position (including a change in title) shall not be deemed a “material
reduction™ in and of itself unless vour new duties are materially reduced from the prior duties: (¢) relocation of
your principal place of employment to a place that increases your one-way commute by more than fifty (50) miles
as compared to your then-current principal place of employment immediately prior to such relocation; or (d) a
material breach of this Agreement. In order to resign for Good Reason. yvou must provide written notice to the
Company’s CEO within thirty (30) days after the first occurence of the event giving rise to Good Reason setting
forth the basis for your resignation, allow the Company at least thirty (30) days from receipt of such written notice
to cure such event. and if such event is not reasonably cured within such period. you must resign from all
positions you then hold with the Company not later than thirty (30) days after the expiration of the cure period.

15. Compliance with Section 409A. It is intended that the Severance Benefits set forth in this Agreement
satisfy, to the greatest extent possible. the exemptions from the application of Section 409A of the Internal
Revenue Code of 1986, as amended, (the “Code™) (Section 409A, together with any state law of similar effect,
“Section 409A™) provided under Treasury Regulations 1.409A-1(b)(4). 1.409A-1(b)(5) and 1.409A-1(b)9). For
purposes of Section 409A (including, without limitation, for purposes of Treasury Regulations 1.409A-
2(b)(2)(1i1)), vour right to receive any installment payments under this Agreement (whether severance payments.
reimbursements or otherwise) shall be treated as a right to receive a series of separate payments and. accordingly.
each installment payment hereunder shall at all times be considered a separate and distinet payment.
Notwithstanding any provision to the contrary in this Agreement. if the Company (or. if applicable. the successor
entity thereto) determines that the Severance Benefits constitute “deferred compensation™ under Section 409A and
you are. on the date of your Separation from Service, a “specified employee” of the Company or any successor
entity therefo, as such term is defined m Section 409A(a)(2)(B)(1) of the Code (a “Specified Employee™), then,
solely to the extent necessarv to avoid the incurrence of adverse personal tax consequences under Section 409A.,
the timing of the Severance Benefits shall be delayed until the earliest of: (1) the date that is six (6) months and
one (1) day after your Separation from Service date, (1) the date of your death, or (1) such earlier date as
permitted under Section 409A without the unposition of adverse taxation. Upon the first business day following
the expiration of such applicable Code Section 409A(a)(2)(B)(1) period. all pavments or benefits deferred
pursuant to this Section shall be paid in a lump sum or provided in full by the Company (or the successor entity
thereto. as applicable). and any remaining pavments due shall be paid as otherwise provided herein. No interest
shall be due on any amounts so deferred. If the Severance Benefits are not covered by one or more exemptions
from the application of Section 409A and the Release could become effective m the calendar year following the
calendar vear in which vou have a Separation from Service, the Release will not be deemed effective any earlier
than the Release Deadline. The Severance Benefits are intended to qualify for an exemption from application of
Section 409A or comply with its requirements to the extent necessary to avoid adverse personal tax consequences
under Section 409A. and any ambiguities herein shall be interpreted accordingly. Notwithstanding anything to
the contrary herein, to the extent required to comply with Section 4094, a termination of employment shall not be
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deemed to have occwrred for purposes of any provision of this Agreement providing for the payment of amounts
or benefits upon or following a termination of employment unless such termination is also a “separation from
service” within the meaning of Section 409A. With respect to reimbursements or in-kind benefits provided to you
hereunder (or otherwise) that are not exempt from Section 409A, the following rules shall apply: (i) the amount of
expenses eligible for reimbursement. or in-kind benefits provided. during any one of yvour taxable years shall not
affect the expenses eligible for reimbursement. or in-kind benefit to be provided in any other taxable vear, (ii) in
the case of any reimbursements of eligible expenses. reimbursement shall be made on or before the last day of
vour taxable year following the taxable yvear in which the expense was incurred, (1i1) the right to reimbursement or
in-kind benefits shall not be subject to liquidation or exchange for another benefit.

16. Section 280G; Parachute Payments.

(a) If any payment or benefit vou will or may receive from the Company or otherwise (a “280G
Payment™) would (1) constitute a “parachute pavment” within the meaning of Section 280G of the Code, and
(i1) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax").
then any such 280G Payment provided pursuant to this Agreement (a “Payment”) shall be equal to the Reduced
Amount. The “Reduced Amount™ shall be either (x) the largest portion of the Payment that would result in no
portion of the Payment (after reduction) being subject to the Excise Tax or (y) the largest portion. up to and
icluding the total. of the Pavment. whichever amount (1.e.. the amount determimed by clause (x) or by clause (v)).
after taking mto account all applicable federal. state and local employment taxes, mcome taxes. and the Excise
Tax (all computed at the highest applicable marginal rate), results in vour receipt, on an after-tax basis, of the
greater economic benefit notwithstanding that all or some portion of the Payment may be subject to the Excise
Tax. If a reduction in a Pavment is required pursuant to the preceding sentence and the Reduced Amount is
determined pursuvant fo clause (x) of the preceding sentence, the reduction shall occur in the manner (the
“Reduction Method”) that results in the greatest economic benefit for vou. If more than one method of reduction
will result in the same economic benefit. the items so reduced will be reduced pro rata (the “Pro Rata Reduction
Method™).

(b) Notwithstanding any provision of subsection (a) above to the contrary. if the Reduction Method
or the Pro Rata Reduction Method would result in any portion of the Payment being subject to taxes pursuant to
Section 409A that would not otherwise be subject to taxes pursuant to Section 4094, then the Reduction Method
and/or the Pro Rata Reduction Method, as the case may be, shall be modified so as to avoid the imposition of
taxes pursuant to Section 409A as follows: (A) as a first priority. the modification shall preserve to the greatest
extent possible, the greatest economic benefit for vou as determined on an after-tax basis: (B) as a second priority.
Pavments that are contingent on future events (e.g.. being terminated without Cause), shall be reduced (or
eliminated) before Payments that are not contingent on future events: and (C) as a third priority. Payments that are
"deferred compensation" within the meaning of Section 409A shall be reduced (or eliminated) before Pavments
that are not deferred compensation within the meaning of Section 409A.

(c) Unless vou and the Company agree on an alternative accounting firm or law firm, the accounting
firm engaged by the Company for general tax compliance purposes as of the day prior to the effective date of the
change m control transaction shall perform the foregoing calculations. If the accounting firm so engaged by the
Company is serving as accountant or auditor for the individual. entity or group effecting the change in control
transaction. the Company shall appoint a nationally recognized accounting or law firm to make the determinations
required by this Section 16 (“Section 280G: Parachute Payments™). The Company shall bear all expenses with
respect to the determinations by such accounting or law firm required to be made hereunder. The Company shall
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use conunercially reasonable efforts to cause the accounting or law firm engaged to make the determinations
hereunder to provide its calculations. together with detailed supporting documentation, to you and the Company
within fifteen (15) calendar days after the date on which your right to a 280G Payment becomes reasonably likely
to oceur (if requested at that time by vou or the Company) or such other time as requested by you or the
Company.

(d) If you receive a Payment for which the Reduced Amount was determined pursuant to clause (x)
of Section 16{a) and the Internal Revenue Service deternunes thereafter that some portion of the Payment 1s
subject to the Excise Tax. you agree to promptly return to the Company a sufficient amount of the Payvment (after
reduction pursuant to clause (x) of Section 16(a)) so that no portion of the remaining Payment is subject to the
Excise Tax. For the avoidance of doubt, if the Reduced Amount was determined pursuant to clause (v) of Section
16(a). vou shall have no obligation to return any portion of the Payment pursuant to the preceding sentence.

17. Dispute Resolution. To ensure the rapid and economical resolution of disputes that may arise in
connection with your employment with the Company. you and the Company agree that any and all disputes,
claims. or causes of action, in law or equity, including but not limited to statutory claims, arising from or relating
to the enforcement. breach. performance, or interpretation of this Agreement, vour employment with the
Company, or the termination of vour employment, shall be resolved pursuant to the Federal Arbitration Act, 9
U.S.C. § 1-16. to the fullest extent pernutted by law, by final. binding and confidential arbitration conducted by
JAMS or its successor, under JAMS’ then applicable rules and procedures for employment disputes before a
single arbitrator (available upon request and also currently available at http:/www jamsadr.com/rules-
employment-arbitration/). You acknowledge that by agreeing to this arbitration procedure, both you and the
Company waive the right to resolve any such dispute through a trial by jury or judge or administrative
proceeding. Prior to any arbitration. you and the Company agree first to engage in prompt and serious good faith
discussions to resolve the dispute. In addition. all claims, disputes. or causes of action under this section. whether
by vou or the Company. must be brought in an individual capacity. and shall not be brought as a plaintiff (or
claimant) or class member in any purported class or representative proceeding, nor joined or consolidated with the
claims of any other person or entity. The arbitrator may not consolidate the claims of more than one person or
enfity, and mayv not preside over any form of representative or class proceeding. To the extent that the preceding
senfences regarding class claims or proceedings are found to violate applicable law or are otherwise found
unenforceable, any claim(s) alleged or brought on behalf of a class shall proceed in a court of law rather than by
arbitration. This paragraph shall not apply to any action or claim that cannot be subject to mandatory arbitration
as a matter of law, including, without limitation, sexual harassment claims, to the extent such claims are not
permitted by applicable law to be submitted to mandatory arbitration (collectively. the “Excluded Claims™). In
the event vou mtend to bring multiple claims, mcluding one of the Excluded Claumns listed above, the Excluded
Claims may be publicly filed with a cowrt, wlile any other claims will remain subject to mandatory arbitration.
You will have the right to be represented by legal counsel at any arbitration proceeding. Questions of whether a
claim is subject to arbitration under this agreement shall be decided by the arbitrator. Likewise, procedural
questions which grow out of the dispute and bear on the final disposition are also matters for the arbitrator. The
arbitrator shall: (a) have the authority to compel adequate discovery for the resolution of the dispute and to award
such relief as would otherwise be permitted by law: and (b) 1ssue a written statement signed by the arbitrator
regarding the disposition of each claim and the relief, if any, awarded as to each claim, the reasons for the award,
and the arbitrator’s essential findings and conclusions on which the award is based. The arbitrator shall be
authorized to award all relief that you or the Company would be entitled to seek in a court of law. You and the
Company shall equally share all JAMS® arbitration fees. Each party is responsible for its own attorneys’ fees,
except as expressly set forth in your Confidentiality Agreement. Nothing in this Agreement is intended to prevent
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either you or the Company from obtaining injunctive relief in court to prevent irreparable harm pending the
conclusion of any such arbitration. Any awards or orders in such arbitrations may be entered and enforced as
judgments in the federal and state courts of any competent jurisdiction.

18. Indemnification. You will be entitled to indemnification to the maximum extent permitted by applicable
law and the Company’s Bylaws with terms no less favorable than provided to any other Company executive
officer or director and subject to the terms of any separate written indemnification agreement. At all times during
yvour employment. the Company shall mamtain in effect a directors and officers lhiability msurance policy with vou
as a covered officer.

19. Miscellaneous. This offer is confingent upon a background check clearance. reference checks clearance,
and satisfactory proof of yvour identity and right to work in the United States. This Agreement. together with your
Confidentiality Agreement, forms the complete and exclusive statement of vour emplovment agreement with the
Company. It supersedes any other agreements or promises made to you by anvone. whether oral or written,
including the Offer Letter. Changes in vour employment terms, other than those changes expressly reserved to
the Company’s or Board’s discretion in this Agreement, require a written modification approved by the Company
and signed by a duly authorized officer of the Company. This Agreement will bind the heirs. personal
representatives, successors and assigns of both you and the Company. and inure to the benefit of both you and the
Company. thewr hews. successors and assigns. If any provision of this Agreement 1s deternuned to be invahid or
unenforceable. in whole or in part. this determination shall not affect any other provision of this Agreement and
the provision in question shall be modified so as to be rendered enforceable in a manner consistent with the intent
of the parties insofar as possible under applicable law. This Agreement shall be construed and enforced m
accordance with the laws of the State of New York without regard to conflicts of law principles. Any ambiguity
in this Agreement shall not be construed against either party as the drafter. Any waiver of a breach of this
Agreement, or rights hereunder. shall be in writing and shall not be deemed to be a waiver of any successive
breach or rights hereunder. This Agreement may be executed and delivered via facsimile, electronic mail
(including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, Uniform
Electronic Transactions Act or other applicable law) or other transmission method and shall be deemed to have
been duly and validly delivered and be valid and effective for all purposes.

Please sign and date this Agreement and retwrn it to me on or before August 30, 2019 if you wish to accept
continued employment at the Company under the terms described above. This Agreement may be executed in
one or more counterparts, each of which shall be deemed to be an original, but all of which fogether shall
consfitute one and the same agreement. The offer of continued employment herein will expire if I do not receive
this signed letter by that date. I would be happy to discuss any questions that vou may have about these terms.

Sincerely,

Slusslama Shendilman,

Shoshana Shendelman
Chief Executive Officer

Reviewed, Understood, and Accepted:

<\8c:“? € August 30, 2019
Riccardo Perfetfi, MD. PhD Date
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Exhibit A: Employee Confidential Information, Inventions, Non-Solicitation and Non-Competition
Agreement
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Execution Version
APPLIED THERAPEUTICS INC,

August 29, 2019
Dear Mark:

Wanhudbo&uwamwmwmhc(h ‘Company”) under the
terms set forth i this letter agreement (the “Agreement™), effective upon the effectiveness of the registration
statement for the Company's mutal public offerng (the “Effective Date™). This Agreement replaces and
supersedes the offer letter between you and the Company that was executed mn Apnl 2019 (the “Offer Letter™) m
its entwety. As discussed, the terms of this Agreement govem your employment, which shall commence no later
than Apnl 27, 2019 (such actual date of your commencement of employment shall be referred to herem as the
“Start Date”).

L Emplovment by the Company.

(a) Position. You wall serve as the Company’s Chuef Funancial Officer (“CFO”). Dunng the term of

your employment with the Company, you will devote your best efforts and substantially all of your business tume
and attenhon to the business of the Company, except for approved vacation penods and reasonable penods of

illness or other incapacities pernutted by the Company's general employment policies.

(b)  Duties and Location. Your pnmary duties will be to direct financial operations and reporting.
mvestor relations, regulatory activities, and other customary support that a CFO provides. You will have the
duties, responsibiliies and authonities as are customary for the position of CFO and as may be reasonably dwected
by the Cluef Executive Officer (“CEO"), to whom you will report.  Your prnmary work location wall be the
Company’s office m New York, New York Notwithstanding the foregoing. the Company reserves the nght to
reasonably require you to perform your duties at places other than your pnmary office location from tume to tume,
and to requre reasonable business travel The Company may modify your job title and duties as it deems
necessary and appropnate m light of the Company’s needs and mterests from tume to tume.

2 Base Salary and Emplovee Benefits.

(a) Salary. You will recerve for semvices to be rendered hereunder a startng base salary paid at the
rate of $400,000 per year, less standard payroll deductions and tax withholdings. Your base salary wall be pmd on
the Company’s ordmary payroll cycle. As an exempt salaned employee, you will be required to work the
Company’s normal business hours, and such addiional time as appropnate for your work assignments and
posstion, and you will not be entitled to overtime compensation. The base salary will be reviewed annually and
may be increased but not decreased, unless 1 connection with an across-the-board reduction m salary of other

sinularly sstuated Company executives.

(b)  Benefits. As a regular full-ime employee, you will be ehimble to participate 1n the Company’s
standard employee benefits offered to executive level employees, as m effect from tune to tume and subject to
plan terms and generally applicable Company policaes. Details about these benefits plans wall be provided, upon
request.

Exhibit 10.2
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3. Annual Bonus. You will be eligible to earn an annual performance and retention bonus of up to forty
percent (40%) of your base salary rate (the “Annual Bonus™). The Annual Bonus will be based upon the
Company’s Board of Directors’ (the “Board”™) assessment of your performance and the Company’s attainment of
written targeted goals as set by the Board in its sole discretion. Bonus payments, if any, will be subject to
applicable payroll deductions and withholdings. Following the close of each calendar year. the Board will
determine whether you have earmned an Annual Bonus, and the amount of any such bonus, based on the
achievement of such goals. The amount of your Annual Bonus for 2019 is guaranteed at 40% of your base salary
rate. You must be an employee on the Annual Bonus payment date to be eligible to receive an Annual Bonus. No
partial or prorated bonuses will be provided. The Annual Bonus, if earned, will be paid no later than March 15 of
the calendar year after the applicable bonus year. Your bonus eligibility is subject to change in the discretion of
the Board (or any authorized committee thereof).

4. Expenses. The Company will reimburse you for reasonable travel, entertainment or other expenses
incurred by you in furtherance or in connection with the performance of your duties hereunder, in accordance with
the Company’s expense reimbursement policy as in effect from time to time.

5. Equity Compensation. Subject to approval by the Board at its next regularly scheduled meeting
following the Start Date, the Company will grant you a incentive stock option to purchase two thousand nine
hundred twelve (2,912) shares of the Company’s Common Stock with an exercise price equal to the fair market
value as determuned by the Board on the applicable date of the grant (the “Option™). The Option will be subject
to the terms of the Company’s 2016 Equity Incentive Plan (the “Plan™), and your Stock Option Agreement. The
Option will vest subject to your continued employment over a three (3)-year period, whereby thirty-three percent
(33%) of your Option shares will vest on the one (1)-year anmversary of your Start Date, with the remaining
shares subject to the Option vesting in twenty-four (24) equal monthly installments thereafter, in each case subject
to your continued employment through the applicable vesting dates.

6. Compliance with Confidentiality Information Agreement and Company Policies. In connection with
your employment with the Company, you will recetve and have access to Company confidential information and
trade secrets. Accordingly, attached hereto as Ex/tibit 4 1s the Company’s Employee Confidential Information,
Inventions, Non-Solicitation and Non-Competition Agreement (the “Confidentiality Agreement”), which
contains restrictive covenants and prohibits unauthorized use or disclosure of the Company’s confidential
information and trade secrets, among other obligations. Please review the Confidentiality Agreement and only
sign 1t after careful consideration. In addition, you are required to abide by the Company’s policies and
procedures, as modified from time to time within the Company’s discretion. In the event the terms of this
Agreement differ from or are in conflict with the Company’s general employment policies or practices, this
Agreement shall control. Notwithstanding anything to the contrary in this Agreement or in the Confidentiality
Agreement, Confidential Information shall not include your business contacts prior to your employment with the
Company, whether in paper or electronic form (your “Rolodex”); provided, however that the contents of the
Rolodex does not contain proprietary information developed during your employment with the Company or
otherwise belonging to the Company. Additionally, nothing herein is intended to limit the scope of your non-
solicitation obligations as set forth in the Confidentiality Agreement.

7. Protection of Third-Party Information. In your work for the Company. you will be expected not to
make any unauthorized use or disclosure of any confidential or proprietary information, including trade secrets, of
any former employer or other third party to whom you have contractual obligations to protect such information.
Rather, you will be expected to use only that information which is generally known and used by persons with
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training and experience comparable to your own, which is commeon knowledge in the industry or otherwise
legally in the public domain, or which 1s otherwise provided or developed by the Company. You represent that
you are able to perform your job duties within these guidelines. and you are not in unauthonzed possession of any
unpublished documents, materials, electromeally-recorded information, or other property belonging to any former
emplover or other third party to whom you have a contractual obligation to protect such property. In addition,
you represent and warrant that your employment by the Company will not conflict with any prior employment or
consulting agreement or other agreement with any third party, that you will perform your duties to the Company
without violating any such agreement(s), and that you have disclosed to the Company in writing any contract you
have signed that may restrict your activities on behalf of the Company.

8. At-Will Employment Relationship. Your employment relationship with the Company is at-will
Accordingly. you may terminate your employment with the Company at any time and for any reason whatsoever
simply by notifying the Company; and the Company may terminate your employment at any time, with or without
Cause or advance notice. If your employment ends for any reason, the Company will provide you with (1) your
unpaid Base Salary through the date of termiunation: (1) all of your accrued, but unused paid time off time if
required by law or Company policy; and (i11) any unpaid expense reimbursements accrued by you as of the date of
termunation (the “Accrued Obligations™).

9. Severance Benefits.

(a) Termination without Cause or Resignation for Good Reason Not in Connection with a
Change in Confrol. If the Company termunates your employment without Cause (other than as a result of your
death or disability) or you resien for Good Reason (either a termunation referred to as a “Qualifving
Termination™), and provided such Qualifying Termination constifutes a Separation from Service (as defined
under Treasury Regulation Section 1409A-1(h), without regard to any alternative defimition thereunder, a
“Separation from Service”), then subject to Sections 11 (“Conditions to Receipt of Severance Benefits”) and 12
(“Return of Company Property”™) below and your continued compliance with the terms of this Apreement
(including without limutation the Confidentiality Agreement), in addition to your Accrued Obligations, the
Company will provide you with the following severance benefits (the “Severance Benefits™):

1. Cash Severance. The Company will pay you, as cash severance, nine (9) months of your
base salary m effect as of your Separation from Service date (such nine (9) month period the “Salary
Continuation Period™), less standard payroll deductions and tax withholdings (the “Severance™). The Severance
will be paid 1n installments in the form of continuation of your base salary payments, paid on the Company’s
ordinary payroll dates, commencing on the Company’s first regular payroll date that 1s more than sixty (60) days
following your Separation from Service date, and shall be for any accrued base salary for the sixty (60)-day
period plus the period from the sixtieth (60%) day until the regular payroll date, if applicable, and all salary
continuation payments thereafter, if any, shall be made on the Company’s regular payroll dates.

1. Bonus Severance Payment. The Company will pay you a lump sum cash amount
equivalent to your target Annual Bonus for the year in which the Separation from Service Date occurs, prorated
based on the Salary Continuation Period (the “Bonus Severance Payvment™). However, if the Qualifying
Termination occurs between January 1 and the payment date of the Annual Bonus that you would have otherwise
eamned for performance in the calendar year preceding the Qualifying Termination, then and only then will you
be paid the full Annual Bonus that you otherwise would have earned for performance in such preceding calendar
year. Your Base Salary as in effect on the Separation from Service Date, ignonng any decrease that forms the
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basis of your resignation for Good Reason, if applicable. shall be used for calculating the Bonus Severance
Payment. The Bonus Severance Payment will be paid within sixty (60) days of the effective date of the Release
(namely, the date it can no longer be revoked) but m no event later than March 15% of the year following the year
i which the Separation from Service Date occurs.

. COBRA Severance. As an additional Severance Benefit, the Company will continue to
pay the cost of your (and, if applicable, your covered dependents’) health care coverage in effect at the tume of
your Separation from Service for a maximum of mine (9) months, either under the Company’s regular health plan
(if permutted), or by paying your COBRA premiums (the “COBRA Severance”). The Company's obligation to
pay the COBRA Severance on your behalf will cease if you obtain health care coverage from another source (e.g.,
a new employer or spouse’s benefit plan), unless otherwise prohibited by applicable law. You must notify the
Company within two (2) weeks if you obtain coverage from a new source. This payment of COBRA Severance
by the Company would not expand or extend the maximum period of COBRA coverage to which you would
otherwise be entitled under applicable law. Notwithstanding the above, if the Company deternunes in its sole
discretion that it cannot provide the foregoing COBRA Severance without potentially violating applicable law
(including, without limitation, Section 2716 of the Public Health Service Act), the Company shall in lieu thereof
provide to you a taxable monthly payment in an amount equal to the monthly COBRA premium that you would
be required to pay to continue your group health coverage in effect on the date of your ternunation (which amount
shall be based on the premuum for the first month of COBRA coverage). which payments shall be made on the
last day of each month regardless of whether you elect COBRA continuation coverage and shall end on the earlier
of (x) the date upon which you obtain other coverage or (y) the last day of the ninth (9%) calendar month
following your Separation from Service date.

(b) Termination without Cause or Resignation for Good Reason in Connection with Change in
Control Termination. In the event of a Qualifymg Termnation that occurs three (3) months prior to. upon, or
within twelve (12) months following the effective closing of a Change in Control, provided such Qualifying
Termination constifufes a Separation from Service, then subject to Sections 11 (“Conditions to Receipt of
Severance Benefits”) and 12 (“Return of Company Property”) below and your continued compliance with the
terms of this Agreement (including without linitation the Confidentiality Agreement). then in addition to your
Accrued Obligations and the Severance Benefits provided in Section 9(a) hereof, the Company shall accelerate
the vesting of any then-unvested shares subject to any outstanding option to purchase shares of the Company’s
Common Stock such that one hundred percent (100%) of such shares shall be deemed immediately vested and
exercisable as of your Separation from Service date (together with the Severance Benefits, the “CIC Severance
Benefits™).

10. Resignation Without Good Reason; Termination for Cause; Death or Disability. If at any time, you
resign your employment without Good Reason, or the Company ternunates your employment for Cause, or if
either party terminates your employment as a result of your death or disability, you will receive only (a) your
Accrued Obligations, and (b) a prorated Annual Bonus based upon your performance at the Company in the
calendar year m which vour termination due to death or disability occurs. Under these circumstances, you will
not be entitled to any other form of compensation from the Company, including any Severance Benefits or CIC
Severance Benefits, other than your nights to the vested portion of your Option and any other rights to which you
are entitled under the Company’s benefit programs.

11. Conditions to Receipt of Severance Benefits. Prior to and as a condition to your receipt of the
Severance Benefits or CIC Severance Benefits described above, you shall execute and deliver to the Company an
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effective release of claims in favor of and in a form acceptable to the Company (the “Release™) within the
timeframe set forth therein, but not later than forty-five (45) days following your Separation from Service date,
and allow the Release to become effective according to its terms (by not mvoking any legal right to revoke it)
within any applicable time period set forth therein (such latest permutted effective date, the “Release Deadline™).

12. Return of Company Property. Upon the termunation of your employment for any reason, as a
precondition to your receipt of the Severance Benefits or CIC Severance Benefits (if applicable), within five (5)
days after your Separation from Service Date (or earlier if requested by the Company), you will return to the
Company all Company documents (and all copies thereof) and other Company property within your possession,
custody or control, including, but not limited to, Company files, notes, financial and operational information,
customer lists and contact information. product and services mnformation, research and development information,
drawings, records, plans, forecasts, reports, payroll information, spreadsheets, studies, analyses, compilations of
data, proposals, agreements, sales and marketing information personnel information, specifications. code,
software, databases, computer-recorded information, tangible property and equipment (including, but not linuted
to. computers, facsimile machines, mobile telephones. tablets, handheld devices, and servers). credit cards, entry
cards, identification badges and keys, and any materials of any kind which contain or embody any proprietary or
confidential information of the Company, and all reproductions thereof in whole or in part and in any medium.
You further agree that you will make a diligent search to locate any such documents. property and information
and return them to the Company within the tuneframe provided above. In addition. if you have used any
personally-owned computer, server, or e-mail system to receive, store, review, prepare or fransnut any
confidential or proprietary data, materials or information of the Company. then within five (5) days after your
Separation from Service date you must provide the Company with a computer-useable copy of such information
and permanently delete and expunge such confidential or proprietary information from those systems without
retaiming any reproductions (in whole or in part). If requested, you shall deliver to the Company a signed
statement certifyig compliance with this Section prior to the receipt of the Severance Benefits or CIC Severance
Benefits. Notwithstanding anything to the contrary herein or in the Confidentiality Agreement, you shall be
entitled to keep copies of your Rolodex (subject to the clarification in the last two sentences of Section 6 herein).
and documents relating to your compensation and the terms of your employment with the Company.

13. Outside Activities. Throughout your employment with the Company, you may be eligible to engage in
civic, educational, not-for-profit or similar types of activities and/or managing your and your family’s personal
investments and affairs, so long as such activities do not interfere with the performance of your duties hereunder
and are in accordance with the Company’s Code of Business Conduct and Ethics. During your employment by
the Company, except on behalf of the Company, you will not directly or indirectly serve as an officer, director,
stockholder, employee, partner. proprietor, investor, joint venturer. associate, representative or consultant of any
other person, corporatlon firm, partnershlp or other enfity whatsoever known by you to compete with the
Company (or is planning or preparing to compete with the Company). anywhere in the world, in any line of
business engaged in (or demonstrably planned to be engaged in) by the Company; provided, however, that you
may purchase or otherwise acquire up to (but not more than) one percent (1%) of any class of securities of any
enterprise (but without participating in the activities of such enterprise) if such securities are listed on any national
or regional securities exchange.

14. Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

For purposes of this Agreement, “Cause” for ternunation will mean your: (a) conviction (including a gulty plea
or plea of nolo contendere) of any felony or any other crime involving fraud, dishonesty or moral turpitude; (b)
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your commission or attempted commission of or participation in a fraud or act of material dishonesty or
nusrepresentation against the Company; (c) material breach of your duties to the Company; (d) intentional
damage to any property of the Company: (e) willful misconduct, or other willful violation of Company policy that
causes material harm to the Company; (f) your material violation of any written and fully executed contract or
agreement between you and the Company, including without limitation material breach of your Confidentiality
Agreement, or of any statutory duty you owe to the Company. No Cause shall exist unless the Company has
provided you with written notice of termination describing the particular circumstances giving rise to Cause
(which notice shall be delivered withun thirty (30) days of the mitial occurrence or discovery by the Company of
the alleged Cause conduct), and has provided you the opportunity to cure, to the extent reasonably susceptible to
cure, such circumstances within thirty (30) days after receiving such notice. If you so effect a cure, the notice of
Cause shall be deemed rescinded and of no force or effect.

For purposes of this Agreement. you shall have “Good Reason” for resigning from employment with the
Company if any of the following actions are taken by the Company without your prior written consent:
(a) a material reduction m your base salary. which the parties agree 1s a reduction of at least ten percent (10%) of
your base salary (unless pursuant to a salary reduction program applicable generally to the Company’s simularly
situated employees); (b) a material reduction in your duties (including responsibilities and/or authorities),
provided, however, that a change in job position (including a change in tfitle) shall not be deemed a “material
reduction” in and of itself unless your new duties are materially reduced from the prior duties; (¢) relocation of
your principal place of employment fo a place that increases your one-way commute by more than fifty (50) mules
as compared to your then-current principal place of employment immediately prior to such relocation: or (d) a
material breach of this Agreement. In order to resign for Good Reason, you must provide written notice to the
Company’s CEO within thirty (30) days after the first occurrence of the event giving rise to Good Reason setting
forth the basis for your resignation, allow the Company at least thirty (30) days from receipt of such written notice
to cure such event, and if such event is not reasonably cured within such period. you must resign from all
positions you then hold with the Company not later than thirty (30) days after the expiration of the cure period.

For purposes of this Agreement, “Change in Control” will have the meaning ascribed to such term in the
Company’s 2019 Equity Incentive Plan.

15. Compliance with Section 409A. It is intended that the Severance Benefits and CIC Severance Benefits
set forth 1n this Agreement satisfy, to the greatest extent possible, the exemptions from the application of Section
409A of the Internal Revenue Code of 1986, as amended, (the “Code™) (Section 409A together with any state
law of simular effect, “Section 409A™) provided under Treasury Regulations 1.409A-1(b)(4), 1.409A-1(b)(5) and
1.409A-1(b)(9). For purposes of Section 409A (including, without limitation for purposes of Treasury
Regulations 1.409A-2(b)(2)(111)), your right to receive any installment payments under this Agreement (whether
severance payments, reumbursements or otherwise) shall be treated as a right to receive a series of separate
payments and, accordingly, each installment payment hereunder shall at all times be considered a separate and
distinct payment. Notwithstanding any provision to the contrary in this Agreement, if the Company (or, if
applicable, the successor entity thereto) determunes that the Severance Benefits and CIC Severance Benefits
constitute “deferred compensation™ under Section 409A and you are, on the date of your Separation from Service,
a “specified employee” of the Compalw or any successor enfity thereto, as such term is defined in Section
409A(a)(2)(B)(1) of the Code (a “Specified Emplovee™), then, solely to the extent necessary to avoid the
mcurrence of adverse personal fax consequences under Section 409A. the tinung of the Severance Benefits and
CIC Severance Benefits shall be delayed until the earliest of: (1) the date that is six (6) months and one (1) day
after your Separation from Service date, (11) the date of your death, or (111) such earlier date as permitted under
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Section 409A without the imposition of adverse taxation. Upon the first business day following the expiration of
such applicable Code Section 409A(a)(2)(B)(1) period, all payments or benefits deferred pursuant to this Section
shall be paid in a lump sum or provided m full by the Company (or the successor entity thereto, as applicable),
and any remaining payments due shall be paid as otherwise provided herein. No mterest shall be due on any
amounts so deferred. If the Severance Benefits and CIC Severance Benefits are not covered by one or more
exemptions from the application of Section 409A and the Release could become effective in the calendar year
following the calendar year in which you have a Separation from Service, the Release will not be deemed
effective any earlier than the Release Deadline. The Severance Benefits and CIC Severance Benefits are intended
to qualify for an exemption from application of Section 409A or comply with its requirements to the extent
necessary to avoid adverse personal tax consequences under Section 409A. and any ambiguities herein shall be
terpreted accordingly. Notwithstanding anything to the contrary herein, to the extent required to comply with
Section 409A, a termunation of employment shall not be deemed to have occurred for purposes of any provision
of this Agreement providing for the payment of amounts or benefits upon or following a termuination of
employment unless such termunation is also a “separation from service” within the meamng of Section 409A.

With respect to reimbursements or in-kind benefits provided to you hereunder (or otherwise) that are not exempt
from Section 409A, the following rules shall apply: (1) the amount of expenses eligible for retmbursement, or in-
kind benefits provided, during any one of your taxable years shall not affect the expenses eligible for
reimbursement, or in-kind benefit to be provided 1n any other taxable year, (11) in the case of any retmbursements
of eligible expenses, reumbursement shall be made on or before the last day of your taxable year following the
taxable year in which the expense was incurred, (u1) the right to reumbursement or in-kind benefits shall not be
subject to liquidation or exchange for another benefit.

16. Section 280G; Parachute Payments.

(a) If any payment or benefit you will or may receive from the Company or otherwise (a “280G
Payment™) would (1) constitute a “parachute payment” within the meaning of Section 280G of the Code, and
(11) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax"),
then any such 280G Payment provided pursuant to this Agreement (a “Payment™) shall be equal to the Reduced
Amount. The “Reduced Amount” shall be either (x) the largest portion of the Payment that would result in no
portion of the Payment (after reduction) being subject to the Excise Tax or (y) the largest portion, up to and
including the total, of the Payment, whichever amount (1.e_, the amount determined by clause (x) or by clause (y)),
after taking into account all applicable federal, state and local employment taxes, income taxes, and the Excise
Tax (all computed at the highest applicable marginal rate), results in your receipt, on an after-tax basis, of the
greater economic benefit notwithstanding that all or some portion of the Payment may be subject to the Excise
Tax. If a reduction in a Payment is required pursuant to the preceding sentence and the Reduced Amount is
determined pursuant to clause (x) of the preceding sentence, the reduction shall occur in the manner (the
“Reduction Method”) that results in the greatest economic benefit for you. If more than one method of reduction
will result in the same economic benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction
Method™).

(b) Notwithstanding any provision of subsection (a) above to the contrary, if the Reduction Method
or the Pro Rata Reduction Method would result in any portion of the Payment being subject to taxes pursuant to
Section 409A that would not otherwise be subject to taxes pursuant to Section 4094, then the Reduction Method
and/or the Pro Rata Reduction Method, as the case may be, shall be modified so as to avoid the imposition of
taxes pursuant to Section 409A as follows: (A) as a first prionity, the modification shall preserve to the greatest
extent possible, the greatest econonuc benefit for you as determuned on an after-tax basis; (B) as a second priority,
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Payments that are contingent on future events (e.g., being terminated without Cause). shall be reduced (or
eliminated) before Payments that are not contingent on future events; and (C) as a third priority, Payments that are
"deferred compensation" within the meaning of Section 409A shall be reduced (or elinunated) before Payments
that are not deferred compensation within the meaning of Section 409A.

(c) Unless you and the Company agree on an alternative accounting firm or law firm, the accounting
firm engaged by the Company for general tax compliance purposes as of the day prior to the effective date of the
Change in Control transaction shall perform the foregoing calculations. If the accounting firm so engaged by the
Company is serving as accountant or auditor for the individual entity or group effecting the change in control
transaction, the Company shall appoint a nationally recognized accounting or law firm to make the determinations
required by this Section 16 (“Section 280G; Parachute Payments™). The Company shall bear all expenses with
respect to the determinations by such accounting or law firm required to be made hereunder. The Company shall
use commercially reasonable efforts to cause the accounting or law firm engaged to make the deternunations
hereunder to provide 1ts calculations, together with detailed supporting documentation, to you and the Company
within fifteen (15) calendar days after the date on which your right to a 280G Payment becomes reasonably likely
to occur (if requested at that time by you or the Company) or such other tume as requested by you or the

Company.

(d) If you receive a Payment for which the Reduced Amount was determined pursuant to clause (x)
of Section 16(a) and the Internal Revenue Service determunes thereafter that some portion of the Payment is
subject to the Excise Tax, you agree to promptly refurn to the Company a sufficient amount of the Payment (after
reduction pursuant to clause (x) of Section 16(a)) so that no portion of the remaining Payment is subject to the
Excise Tax. For the avoidance of doubt, if the Reduced Amount was determined pursuant to clause (y) of Section
16(a), you shall have no obligation to return any portion of the Payment pursuant to the preceding sentence.

17. Dispute Resolution. To ensure the rapid and economucal resolution of disputes that may arise in
connection with your employment with the Company, you and the Company agree that any and all disputes,
claims, or causes of action, in law or equity, including but not limited to statutory claims, arising from or relating
to the enforcement. breach, performance, or interpretation of this Apreement, your employment with the
Company, or the ternunation of your employment, shall be resolved pursuant to the Federal Arbifration Act, 9
USC. § 1-16, to the fullest extent permiftted by law, by final, binding and confidential arbitration conducted by
JAMS or its successor, under JAMS’ then applicable rules and procedures for employment disputes before a
single arbitrator (available upon request and also currently available at http//www jamsadr com/rules-
employment-arbitration). You acknowledge that by agreeing to this arbitration procedure, both vou and the
Company waive the right to resolve anv such dispute through a trial by jury or judge or administrative
proceeding. Prior to any arbitration, you and the Company agree first to engage in prompt and serious good faith
discusstons to resolve the dispute. In addition, all clamms, disputes. or causes of action under this section, whether
by you or the Company, must be brought in an individual capacity, and shall not be brought as a plamntiff (or
claimant) or class member in any purported class or representative proceeding, nor joined or consolidated with the
claims of any other person or entity. The arbitrator may not consolidate the claims of more than one person or
enfity, and may not preside over any form of representative or class proceeding To the extent that the preceding
sentences regarding class claims or proceedings are found to violate applicable law or are otherwise found
unenforceable, any claim(s) alleged or brought on behalf of a class shall proceed 1n a court of law rather than by
arbitration. This paragraph shall not apply to any action or claim that cannot be subject to mandatory arbitration
as a matter of law, including. without limitation, sexual harassment claims, to the extent such claims are not
pernutted by applicable law to be submutted to mandatory arbitration (collectively, the “Excluded Claims™). In
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the event you intend to bring multiple claims. including one of the Excluded Claims listed above, the Excluded
Claims may be publicly filed with a court, while any other claims will remain subject to mandatory arbitration.
You will have the right to be represented by legal counsel at any arbitration proceeding. Questions of whether a
claim 1s subject to arbitration under this agreement shall be decided by the arbitrator. Likewise, procedural
questions which grow out of the dispute and bear on the final disposition are also matters for the arbitrator. The
arbitrator shall: (a) have the authority to compel adequate discovery for the resolution of the dispute and to award
such relief as would otherwise be permitted by law; and (b) issue a written statement signed by the arbitrator
regarding the disposition of each claim and the relief, if any, awarded as to each claim, the reasons for the award,
and the arbifrator’s essential findings and conclusions on which the award 1s based. The arbitrator shall be
authorized to award all relief that you or the Company would be entitled to seek in a court of law. You and the
Company shall equally share all JAMS® arbitration fees. Each party is responsible for its own attorneys’ fees,
except as expressly set forth in your Confidentiality Agreement. Nothing in this Agreement is intended to prevent
either you or the Company from obtaining injunctive relief in court to prevent irreparable harm pending the
conclusion of any such arbitration. Any awards or orders in such arbifrations may be entered and enforced as
judgments 1in the federal and state courts of any competent jurisdiction.

18. Indemnification. You will be entitled to indemmnification to the maximum extent permitted by applicable
law and the Company’s Bylaws with terms no less favorable than provided to any other Company executive
officer or director and subject to the terms of any separate written indemnification agreement. At all tumes during
your employment, the Company shall maintain in effect a directors and officers liability insurance policy with you
as a covered officer.

19. Miscellaneous. This offer is contingent upon a background check clearance, reference checks clearance,
and satisfactory proof of your identity and right to work in the United States. This Agreement, together with your
Confidentiality Agreement. forms the complete and exclusive statement of your employment agreement with the
Company. It supersedes any other agreements or promises made to you by anyone., whether oral or written,
including the Offer Letter. Changes in your employment terms. other than those changes expressly reserved to
the Company’s or Board’s discretion in this Agreement, require a wnitten modification approved by you and the
Company and signed by you and a duly authorized officer of the Company. This Agreement will bind the heirs,
personal representatives, successors and assigns of both you and the Company, and inure to the benefit of both
you and the Company., their heirs. successors and assigns. If any provision of this Agreement 1s determined to be
invalid or unenforceable, in whole or in part, this determination shall not affect any other provision of this
Agreement and the provision in question shall be modified so as to be rendered enforceable in a manner
consistent with the intent of the parties insofar as possible under applicable law. This Agreement shall be
construed and enforced in accordance with the laws of the State of New York without regard to conflicts of law
principles. Any ambiguity in this Agreement shall not be construed against erther party as the drafter. Any
waiver of a breach of this Agreement. or rights hereunder. shall be in writing and shall not be deemed to be a
waiver of any successive breach or rights hereunder. This Agreement may be executed and delivered via
facsinule, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act
of 2000, Uniform Electronic Transactions Act or other applicable law) or other transnussion method and shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

Please sign and date this Agreement and the enclosed Confidentiality Agreement and refurn them to me on or
before September 3, 2019 1if you wish fo accept employment at the Company under the terms described above.
This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original,
but all of which together shall constitute one and the same agreement. The offer of employment herein will expire
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1f T do not receive this signed letter by that date. I would be happy to discuss any questions that you may have
about these terms.

We are delighted to be making this offer and the Company looks forward to your favorable reply and to a
productive and enjoyable work relationship.

Sincerely,

Clusslana Shondelman.

Shoshana Shendelman
Chief Executive Officer

Reviewed, Understood. and Accepted:

Mart ). Uignsla September 3, 2019

Mark Vignol?i, PhD Date

Exhibit A: Emplovee Confidential Information, Inventions, Nomn-Solicitation and Non-Competition
Agreement
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