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Item 1.01 Entry into a Material Definitive Agreement.

As previously announced, on May 11, 2021, Compass Therapeutics, Inc. (the “Company”) and TRIGR Therapeutics, Inc. (“TRIGR”), a private
biotechnology company, entered into a definitive merger agreement (the “Merger Agreement”). Pursuant to the Merger Agreement, the Company, through
its wholly owned subsidiaries and a two-step merger structure, would acquire all of the outstanding shares of TRIGR (the “Merger”). Consideration payable
to TRIGR shareholders at closing totals an aggregate of 10,265,133 shares of the Company’s common stock (after giving effect to elimination of fractional
shares that would otherwise be issued), issued as unregistered shares in a private placement. In addition, TRIGR shareholders are eligible to receive up to
$9 million, representing earnout payments which are dependent on certain events, including $5 million which is dependent on biologics license application
approval of a product candidate acquired in the transaction, renamed CTX-009. On June 25, 2021, the Merger was consummated. Following the issuance of
the share consideration, the Company has agreed to register such shares for resale by the recipients thereof.
 
The Company must file a resale registration statement (the “Registration Statement”) with the Securities and Exchange Commission within 15 days of
becoming eligible to register for resale such shares on Form S-3, or, if not eligible as of July 1, 2021, within 15 days of July 1, 2021, and use its
commercially best efforts to ensure that the Registration Statement is declared effective within 90 calendar days after the closing of the Merger. If the
Company fails to meet these deadlines, among other customary actions and subject to customary exceptions, the recipients are eligible to receive liquidated
damages as described in the Merger Agreement.
 
The foregoing description of the Merger Agreement is not complete and is qualified in its entirety by reference to the full text of such agreement, a copy of
which was filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on May 12, 2021 and is incorporated herein by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets.

The information set forth under Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth under Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

Item 3.02 Unregistered Sales of Equity Securities.

The information set forth under Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

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

Pursuant to the Merger Agreement, the Company has agreed to appoint Miranda Toledano, former Chief Financial Officer and Chief Operating Officer of
TRIGR, as a Class II director to join the Board of Directors (the “Board”) of the Company, with a term expiring at the Company’s annual meeting of
stockholders in 2022. On June 25, 2021, the Board, upon the recommendation of its Nominating and Corporate Governance Committee, appointed Ms.
Toledano to join the Board, effective immediately following the effectiveness of the Merger. The Board determined that Ms. Toledano is independent under
the Company’s corporate governance guidelines. Ms. Toledano was also appointed to serve as a member of the Company’s Nominating and Corporate
Governance Committee.
 
As a non-employee director, Ms. Toledano will receive cash compensation and an equity award for her Board service. Ms. Toledano will receive a cash
retainer of $45,000 for general availability and participation in meetings and conference calls of the Board and the Nominating and Corporate Governance
Committee. In connection with her initial appointment to the Board, Ms. Toledano will receive an initial option award to purchase 50,000 shares of the
Company’s common stock at an exercise price equal to the closing price of the Company’s common stock on the date of grant. The option grant shall vest
monthly over four years.
 
There are no family relationships between Ms. Toledano, on the one hand, and any director, executive officer or any other person nominated or chosen by
the Company to become a director or executive officer, on the other. Ms. Toledano is not a party to any transaction with the Company that would require
disclosure under Item 404(a) of Regulation S-K, and there are no arrangements or understandings between Ms. Toledano and any other persons pursuant to
which she was selected as a director. In addition, Ms. Toledano has entered into an indemnification agreement with the Company consistent with the form
of the existing indemnification agreement entered into between the Company and its non-employee directors, which was filed as Exhibit 10.4 to the
Company’s Current Report on Form 8-K filed on June 23, 2020.
 
In addition, on June 25, 2021, the Company and Ms. Toledano entered into a Consulting Agreement (the “Consulting Agreement”), pursuant to which Ms.
Toledano will provide, for a period of six months, consulting services to the Company. Ms. Toledano is entitled



to consulting fees of $20,000 per month. The Consulting Agreement may be extended by the parties for additional one-month terms. The parties are also
entitled to terminate the Consulting Agreement upon 30 days’ written notice to the other.
 
The foregoing description of the Consulting Agreement is not complete and is qualified in its entirety by reference to the full text of such agreement, a copy
of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 8.01 Other Events.

As previously disclosed, in connection with the Merger, the Company acquired certain assets of TRIGR (including "CTX-009") with the intention of
continuing their clinical development. A description of CTX-009 and an update to the Company's lead product candidate (CTX-471) is set forth below.
 
CTX-009
 
CTX-009 (formerly designated TR009/ABL001/NOV1501) is an anti-DLL4 x VEGF-A bispecific antibody, which has been added to the Company's
pipeline via the acquisition of TRIGR. It is undergoing clinical development in patients with advanced solid tumors in South Korea. A Phase 1 dose
escalation study and a Phase 1b dose expansion monotherapy study have been completed and a Phase 1b combination study is ongoing in S. Korea. Data
from CTX-009's Phase 1 dose escalation and dose expansion monotherapy study demonstrate an approximately 20% Overall Response Rate (ORR) at the
targeted therapeutic doses, with confirmed partial responses per RECIST criteria in heavily pre-treated colorectal and gastric cancer patients in whom
multiple therapies have failed, including VEGF-targeted therapeutics, anti-PD-1/PD-L1 regimens and chemotherapies. Interim results from the ongoing
Phase 1b combination study testing the tolerability and activity of CTX-009 in combination with irinotecan or paclitaxel suggest that CTX-009 is well
tolerated in combination with chemotherapy. As of May 31, 2021 there have been four partial responses in the phase 1b study with an ORR of 23.5% and
Clinical Benefit Rate (CBR) of 76%. The Phase 1b study enrollment is complete, and as of May 31, 2021, seven patients remain in the study, including two
patients with cholangiocarcinoma, both with confirmed partial responses which have been significantly durable. In addition, a Phase 2a study in patients
with cholangiocarcinoma has begun in South Korea, and patients are being screened and enrolled in the study.
 
In contrast to historical anti-DLL4 antibodies and other Notch targeted therapies, the administration of CTX-009 has not been associated with severe
pulmonary hypertension. Full data from the ongoing Phase 1b studies are expected to be provided later in 2021. 
 
CTX-471
 
CTX-471 is an IgG4, fully human CD137 agonistic antibody which has been developed by Compass Therapeutics and is currently undergoing Phase 1b
monotherapy study in patients with various advanced solid tumors. In the Phase 1a, monotherapy dose escalation study, there were 19 patients enrolled
with 7 different tumor types. The study has shown that CTX-471 is generally well-tolerated, and the dose limiting toxicity (DLT) has been immune-
mediated thrombocytopenia, observed in 2 patients. As of June 21, 2021, 18 patients have enrolled in the Phase 1b study and 9 out of 15 patients evaluable
at week 9 have reached stable disease. There have been 6 patients evaluable at week 17 and 3 of those patients have stable disease or better. Notably, one of
those 6 patients with advanced Small Cell Lung Cancer has had a partial response at week 17 which was confirmed by RECIST at week 25. This patient
was treated with chemotherapy and atezolizumab in the first line setting, nivolumab in the second line setting, and has been treated with CTX-471 in the
third line setting. The study continues to enroll patients and additional sites are being added [TS1] to accelerate enrollment.
 
Forward-Looking Statements
This Current Report contains “forward-looking statements” within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended. Such
forward-looking statements include, among other things, references to our product candidates and the development and therapeutic potential thereof, our
technologies for identifying additional product candidates, our business and development plans, including the intended benefits of our acquisition of
TRIGR, as well as the planned development and therapeutic potential of CTX009. Actual results could differ from those projected in any forward-looking
statements due to numerous factors. Such factors include, among others, our ability to raise the additional funding we will need to continue to pursue our
business and product development plans, the inherent uncertainties associated with developing product candidates and operating as a development stage
company, our ability to integrate TRIGR’s product candidates into our pipeline, our ability to develop new pipeline candidates, including CTX009, and to
achieve the intended benefits of the planned acquisition of TRIGR, our ability to identify additional product candidates for development, our ability to
develop, complete clinical trials for, obtain approvals for and commercialize any of our product candidates, and competition in the industry in which we
operate and market conditions. These forward-looking statements are made as of the date of this Current Report, and the Company assumes no obligation
to update the forward-looking statements, or to update the reasons why actual results could differ from those projected in the forward-looking statements,
except as required by law. Investors should consult all of the information set forth herein and should also refer to the risk factor disclosure set forth in the
reports and other documents we file with the SEC available at www.sec.gov, including without limitation our Form 10-K for the year ended December 31,
2020, and our subsequent filings with the SEC.



 

Item 9.01 Financial Statements and Exhibits.

(a) Financial statements of businesses acquired.
 
The financial information required by this Item 9.01(a) has not been included with this filing and will be filed by amendment to this Current Report on
Form 8-K not later than seventy-one (71) calendar days after the date that this Current Report on Form 8-K must be filed.
 
(b) Pro Forma Financial Information. 
 
The financial information required by this Item 9.01(b) has not been included with this filing and will be filed by amendment to this Current Report on
Form 8-K not later than seventy-one (71) calendar days after the date that this Current Report on Form 8-K must be filed.
 
(d) Exhibits
 
10.1 Consulting Agreement, dated June 25, 2021, by and among Compass Therapeutics, Inc. and Miranda Toledano.
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
thereunto duly authorized.

   Compass Therapeutics, Inc.

    

Date: June 30, 2021 By: /s/ Thomas J. Schuetz
   Thomas J. Schuetz, M.D.

Chief Executive Officer

 



 
Exhibit 10.1

 

CONSULTING AGREEMENT
 

THIS CONSULTING AGREEMENT is entered into and effective as of June 25, 2021 (the “Effective Date”), by and
between COMPASS THERAPEUTICS, INC., a Delaware limited liability company (the “Company”), and MIRANDA
TOLEDANO, an individual, (the “Consultant”). The Company desires to retain Consultant as an independent contractor to
perform consulting services for the Company and Consultant is willing to perform such services, on terms set forth more fully
below. In consideration of the mutual covenants set forth below, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties agree as follows:

 
1.Consulting Services. The Company hereby engages Consultant, and Consultant hereby agrees, to provide consulting services to the Company as

described in Exhibit A hereto (the “Services”) during the term of this Agreement, as requested by the Company. Consultant agrees to exercise the
highest degree of professionalism and to utilize Consultant’s expertise and creative talents in performing the Services, to comply with all laws,
regulations, and ordinances applicable to Consultant’s performance of the Services and Consultant’s other obligations under this Agreement,
including, without limitation, export control laws. If Consultant is employed by another entity other than Company, Consultant further agrees not to
use any facilities, space or other resources of that entity, or of any other third party for which Consultant performs services, in performing the
Services hereunder. Consultant may provide to another entity the same or similar services to those set forth in Exhibit A during the term of this
Agreement; provided, however, that such provision of services to such entity comports with all restrictions and obligations set forth herein
(including, but not limited to, the provisions of Sections 1, 4, and 6 of this Agreement). Subject to the foregoing, the manner and means of
Consultant’s performance of the Services are in Consultant’s sole discretion and control, including whether to perform the Services at the Company’s
principal place of business or elsewhere.

 
2.Compensation. As full and complete compensation for performing the Services, the Company shall pay Consultant the compensation specified in

Exhibit A hereto.
 

3.Independent Contractor. Consultant’s relationship with the Company is that of an independent contractor, and nothing in this Agreement should be
construed to create a partnership, joint venture, or employer-employee relationship. Consultant is not the agent of Company and is not authorized to
make any representation, contract, or commitment on behalf of Company. Consultant shall be solely responsible for all tax returns and payments
required to be filed with or made to any federal, state, or local tax authority with respect to Consultant’s performance of Services and receipt of fees
under this Agreement. Because Consultant is an independent contractor, the Company will not withhold or make payments for social security, make
unemployment insurance or disability insurance contributions, or obtain worker’s compensation insurance on Consultant’s behalf. Consultant agrees
to accept exclusive liability for complying with all applicable state and federal laws governing self-employed individuals, including obligations such
as payment of taxes, social security, disability, and other contributions based on fees paid to Consultant, his agents, or employees under this
Agreement. Consultant
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hereby agrees to indemnify and defend the Company against (i) any and all such taxes or contributions, including penalties
and interest and (ii) any liabilities arising out of any claims under any of the Plans by Consultant or by anyone claiming
through Consultant.

 
4. Confidentiality.

 
(a) Non-Disclosure and Non-Use. During the term of this Agreement and thereafter, Consultant agrees: (a) to use

Confidential Information solely in connection with the performance of the Services and for no other purpose, and to not
cause or assist any person or entity to, directly or indirectly, use any Confidential Information for any other purpose
whatsoever; (b) to not disclose, nor cause or assist any person or entity to, directly or indirectly, disclose any Confidential
Information to any person or entity, except to the extent necessary for Consultant to perform the Services and as
authorized by the Company. Consultant will take all reasonable measures to protect the secrecy, and to prevent the
unauthorized use or disclosure, of Confidential Information. Consultant will promptly notify the Company in writing of
any misuse, misappropriation, or unauthorized disclosure of Confidential Information that may come to Consultant’s
attention. Notwithstanding the foregoing, to the extent Consultant is required to disclose any Confidential Information in
order to comply with applicable law

 
(b) or an order of a court of competent jurisdiction, such disclosure shall not constitute a violation of this Section 4, provided

that Consultant (i) notifies the Company as far in advance as reasonably possible of such required disclosure, (ii)
cooperates reasonably with the Company in any Company effort to obtain a protective order or other confidential
treatment with respect to such Confidential Information, and (iii) discloses only that portion of such Confidential
Information that is required to be disclosed. For the avoidance of doubt, (i) nothing contained in this Agreement limits,
restricts or in any other way affects Consultant’s communicating with any governmental agency or entity, or
communicating with any official or staff person of a governmental agency or entity, concerning matters relevant to the
governmental agency or entity and (ii) Consultant cannot be held criminally or civilly liable under any federal or state
trade secret law for disclosing a trade secret (y) in confidence to a federal, state, or local government official, either
directly or indirectly, or to an attorney, solely for the purpose of reporting or investigating a suspected violation of law, or
(z) in a complaint or other document filed under seal in a lawsuit or other proceeding; provided, however, that
notwithstanding this immunity from liability, Consultant may be held liable if Consultant unlawfully access trade secrets
by unauthorized means.

 
(b)  Confidential Information. The term “Confidential Information” shall mean any and all non-public knowledge, data or

information, in whatever form, tangible or intangible, that Consultant develops, learns or obtains in the performance of the Services or
otherwise that
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relates to Company or its business or the demonstrably anticipated business of Company or that is received by or for the
Company in confidence. By way of illustration, but not limitation, “Confidential Information” includes: (a) trade secrets,
inventions, mask works, ideas, copyrights, processes, formulations, source and object codes, data, programs, other works of
authorship, know-how, improvements, discoveries, developments, designs and techniques, including all Company Inventions;
(b) information regarding plans for research, development, new products, marketing, business plans, budgets and unpublished
financial statements, licenses, prices and costs, suppliers and customers, correspondence with governmental authorities, non-
public results of scientific studies, possible transactions with other companies, mergers and acquisitions, and equity issuances;
and (c) information regarding the skills and compensation of employees or independent contractors of the Company.
Notwithstanding the foregoing, it is understood that, at all such times, Consultant is free to use information that is generally
known in the trade or industry, which is not gained as a result of a breach of this Agreement, and Consultant’s own skill,
knowledge, know-how and experience to whatever extent allowed by law.

 
(b)  Third Party Information. Consultant acknowledges that the Company has received and in the future will receive from

third parties confidential or proprietary information (“Third Party Information”) subject to a duty on the Company’s part to maintain the
confidentiality of such information and to use it only for certain limited purposes. During the term of Consultant’s association and thereafter,
Consultant shall hold Third Party Information in the strictest confidence and shall not disclose or use Third Party Information, except the
extent such disclosure or use is required in direct connection with Consultant’s performance of requested Services for the Company or is
expressly authorized in writing by the Company.

 
(c)  No Improper Use of Materials. Consultant agrees not to bring onto the premises of the Company or to use in the

performance of Services for the Company any materials or documents of a present or former employer of Consultant, or any materials or
documents obtained by Consultant from a third party under an obligation of confidentiality, unless such materials or documents are generally
available to the public or Consultant has written authorization from such present or former employer or third party for the possession and
unrestricted use of such materials. Consultant understands that Consultant is not to breach any obligation of confidentiality that Consultant
has to present or former employers or clients, and agrees to fulfill all such obligations during the term of this Agreement.

 
(d)  Obligations Retroactive. Consultant agrees that the authorized use and confidentiality obligations set forth herein apply

to any Confidential Information that Consultant may have received from the Company or to which Consultant has otherwise been given
access prior to the Effective Date, including in connection with past employment or other associations with the Company.

 
7. Intellectual Property Rights.

 
(a)  Ownership of Company Inventions. Consultant shall promptly disclose to the Company in writing any and all ideas,

inventions (whether or not patentable), discoveries, improvements, know-how, techniques and other information and materials that the
Consultant conceives, reduces to practice or develops during the term of the Agreement, alone or in conjunction with others, in the
performance of, or as a direct result of performing, the Services
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for the Company under this Agreement (collectively, “Company Inventions”). Consultant agrees to keep and maintain
adequate and current records (in the form of notes, sketches, drawings or in any other form that may be required by the
Company) of all work performed relating to the Services, including all proprietary information developed relating thereto,
and such records shall be available to and remain the sole property of the Company at all times. Consultant agrees that any
and all Company Inventions, including, without limitation, any and all intellectual property rights therein (“Company IP”),
shall be the sole and exclusive property of the Company. Consultant hereby irrevocably assigns to the Company all right, title
and interest in and to all Company Inventions and Company IP and agrees to execute, verify, and deliver assignments of
Company Inventions and Company IP to the Company or its designee promptly upon request. Consultant explicitly
acknowledges and agrees that all works of authorship contained in the Company Invention are “works for hire” under the
copyright laws of the United States, and that the Company shall own the copyright in all such works of authorship.

 
(i)  Company Inventions Not Capable of Assignment. If Consultant has any rights to Company Inventions or Company IP

that cannot, under applicable law, be assigned to the Company, Consultant hereby unconditionally and irrevocably waives the enforcement
of such rights and all claims and causes of action of any kind against the Company with respect to such rights. Consultant agrees, at the
Company’s request and expense, to consent to and join in any action to enforce such rights. If Consultant has any right to Company
Inventions or Company IP that can neither be assigned to the Company nor waived by Consultant, Consultant hereby unconditionally and
irrevocably grants to the Company during the term of such rights, an exclusive, irrevocable, perpetual, worldwide, fully-paid and royalty-
free license, with rights to sublicense through multiple levels of sublicensees, to develop, make, have made, use, sell, have sold, offer for
sale, import, reproduce, create derivative works of, distribute, publicly perform, and publicly display by all means now known or later
developed, Company Inventions and Company IP.

 
(j)  Cooperation and Assistance. Consultant agrees to cooperate with the Company and its designee(s), both during and

after the term of this Agreement, in the procurement and maintenance of the Company’s rights in Company Inventions and Company IP, and
to execute, when requested, any other documents deemed necessary by the Company to carry out the purpose of this Section 5. Consultant
shall assist the Company in every proper way to obtain, prosecute, maintain and enforce United States and foreign patent rights, copyrights
and other intellectual property rights or protections claiming, covering or relating to Company Inventions in any and all countries. To that
end, Consultant shall execute, verify and deliver such documents and perform such other acts (including appearances as a witness) as the
Company may reasonably request for use in applying for, obtaining, perfecting, evidencing, sustaining, and enforcing such rights and the
assignment thereof. Consultant hereby irrevocably designates and appoints the Company and its duly authorized officers and agents as
Consultant’s agent and attorney-in-fact to act for and in Consultant’s behalf to execute, deliver and file any and all documents needed in
connection with the actions described in this Section 5 (whether during or after the term of this Agreement), with the same legal force and
effect as if executed by Consultant, if the Company is unable for any reason to secure Consultant’s signature on any such document.
Consultant acknowledges that this appointment is coupled with an interest. Consultant’s obligations under this Section 5(c) shall continue
beyond the expiration or termination of this Agreement, but after expiration or termination of this Agreement, the
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Company shall compensate Consultant at a reasonable rate for the time actually spent by Consultant at the Company’s request
on such assistance.

 
(k)  Background Materials. Consultant agrees that if in the course of performing the Services, Consultant incorporates into

any Company Invention developed hereunder any invention, improvement, development, concept, discovery or other proprietary
information owned by Consultant or in which Consultant has an interest, (i) Consultant shall inform Company, in writing before
incorporating such invention, improvement, development, concept, discovery or other proprietary information into any Invention; and (ii)
the Company is hereby granted and shall have a nonexclusive, royalty-free, perpetual, irrevocable, worldwide license to make, have made,
modify, use and sell such item as part of or in connection with such Invention. Consultant shall not incorporate any invention, improvement,
development, concept, discovery or other proprietary information owned by any third party into any Company Invention without Company's
prior written permission.

 
(l)  Obligation to Keep the Company Informed. During the term of this Agreement, and for one (1) year after its

termination for any reason, Consultant will promptly disclose to the Company fully and in writing all patent applications filed by on behalf
of Consultant.

 
1. No Conflicts.

 
(a)  Representations. Consultant represents and warrants to the Company that Consultant’s performance of the Services and

of his obligations under this Agreement do not and will not breach or conflict with any agreement, understanding or arrangement, either
written or oral, between Consultant and any third party. Consultant covenants to the Company that, during the term of this Agreement,
Consultant will not enter into any agreement, understanding or arrangement, either written or oral, in conflict with this Agreement or
Consultant’s obligations hereunder.

 
(b)  Debarment Certification. Consultant hereby certifies that it has not been debarred under the provisions of 21 U.S.C.

§335a, or any analogous law or regulation in any jurisdiction. In the event that Consultant: (a) becomes debarred; or (b) receives notice of
action or threat of action with respect to its debarment, during the term of this Agreement, Consultant agrees to notify Company
immediately.

 
2. Term; Termination.

 
(a)  Term. The term of this Agreement, and Consultant’s Services hereunder, shall commence on the Effective Date and,

unless earlier terminated as provided below, shall expire 6 months after the Effective Date. This Agreement may be renewed or extended by
the Company for additional one (1) month terms on written notice to Consultant and written acceptance by Consultant. Upon termination of
this Agreement, the Company shall have no further obligation to the Consultant, other than for payment for Services provided by Consultant
through the date of termination in accordance with Section 2 above and solely to the extent not already paid.
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(r) Termination.
 

(i)  The Company may terminate this Agreement in its sole discretion immediately upon thirty
(30) days written notice to Consultant.

 
(ii)  Consultant may terminate the Agreement in its sole discretion immediately upon thirty

(30) days written notice to the Company.
 

(iii)  If Company terminates the Agreement, Company will be responsible for full payment of
any undisputed fees for Services (and/or any outstanding expenses) already rendered to Company by Consultant.

 
(s)  Return of Confidential Information. Upon expiration or any termination of this Agreement, or earlier as requested by

the Company, Consultant shall deliver to the Company any and all drawings, notes, memoranda, specifications, devices, formulas, and
documents, together with all copies thereof, and any other material containing or disclosing any Company Inventions, Company IP, Third
Party Information, or Confidential Information of the Company. Consultant further agrees that any property situated on the Company’s
premises and owned by the Company, including disks and other storage media, filing cabinets or other work areas, is subject to inspection by
Company personnel at any time with or without notice.

 
(t)  Consequences of Expiration or Termination. Neither expiration nor termination shall relieve either party of any

obligation accruing prior to such expiration or termination. The provisions of Sections 3, 4, 5, 8(c), 8(d), 9 and 10 shall survive expiration or
termination of this Agreement.

 
9.Non-Interference with Business. During the term of this Agreement and for a period of 12 months thereafter, Consultant will not directly or

indirectly solicit, induce, or attempt to induce any employee or independent contractor of the Company to terminate or breach any employment,
contractual, or other relationship with Company.

 
10. General Provisions.

 
(a)  Governing Law; Jurisdiction; Legal Fees. This Agreement shall be governed by and construed in accordance with the

laws of the Commonwealth of Massachusetts, without regard to the conflict of laws principles thereof that would cause the application of the
law of a different jurisdiction. The parties each submit to the exclusive jurisdiction of the state and federal courts located in, and proximate
to, Boston, Massachusetts, and agree not to assert any claims of forum non conveniens with respect thereto. The prevailing party in any
litigation between the parties relating to this Agreement will be entitled to recover such party’s reasonable attorneys’ fees and court costs, in
addition to any other relief that such party may be awarded.

 
(b)  Severability. If any provision of this Agreement is found by a court or other governmental authority of competent

jurisdiction to be unenforceable or invalid, such unenforceability or invalidity shall not render this Agreement unenforceable or invalid as a
whole and in such event, such provision shall be changed and interpreted so as to best accomplish the objectives of such unenforceable or
invalid provision within the limits of applicable law.

  
 

 

CONFIDENTIAL
Compass Therapeutics, Inc.



 
 
 
 

(e)  Assignment. This Agreement is for the personal services of Consultant and may not be assigned by Consultant, nor
shall it be assignable by operation of law, without the prior written consent of the Company. This Agreement may be assigned at any time by
the Company in its discretion. The parties’ rights and obligations under this Agreement will bind and inure to the benefit of their respective
successors, heirs, executors, and administrators and permitted assigns.

 
(f)  Injunctive Relief. Consultant hereby acknowledges and agrees that in the event of any breach of this Agreement by

Consultant, including, without limitation, the actual or threatened disclosure or unauthorized use of Confidential Information without the
prior express written consent of the Company, the Company would suffer an irreparable injury such that no remedy at law would adequately
protect or appropriately compensate the Company for such injury. Accordingly, Consultant agrees that the Company shall have the right to
enforce this Agreement and any of its provisions by injunction, specific performance or other equitable relief, without bond and without
prejudice to any other rights and remedies that the Company may have for a breach of this Agreement.

 
(g)  Notices. Any notice permitted or required to be given under this Agreement shall be in writing and shall be delivered by

personal delivery, by any method of mail (postage prepaid) requiring return receipt, by overnight courier, by facsimile, or by email, to the
party to be notified at its address given on the signature page of this Agreement, or at any address such party has previously designated by
prior written notice to the other. Notice shall be deemed sufficiently given for all purposes upon the earliest of: (i) the date of actual receipt;
(ii) if mailed, three (3) days after the date of postmark; (iii) if delivered by overnight courier, the next business day the overnight courier
regularly makes deliveries, (iv) if delivered by facsimile, receipt of automatically-generated confirmation of facsimile transmission, or (v) if
sent by email, email confirmation of receipt.

 
(h)  Non-Waiver. The waiver from time to time by a party of any of its rights or its failure to exercise any right or remedy

shall not operate or be construed as a continuing waiver of same or of any other of such party’s rights or remedies provided in this
Agreement. No waiver by a party of a particular provision, right or remedy shall be effective unless in writing and signed by such party.

 
(i)  Entire Agreement. This Agreement is the final, complete, and exclusive agreement of the parties with respect to the

subject matter hereof. This Agreement supersedes all prior discussions between the parties. No modification of or amendment to this
Agreement, nor any waiver of any rights under this Agreement, will be effective unless in writing and signed by the party to be charged. The
terms of this Agreement will govern all Services undertaken by Consultant for the Company.

 
(j)  Interpretation. The headings preceding the text of the sections of this Agreement are inserted solely for convenience

and ease of reference only and shall not constitute any part of this Agreement, or have any effect on its interpretation or construction.
 

(k)  Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument. The exchange of copies of this Agreement and of signature
pages by facsimile transmission or .pdf delivered via email will constitute effective execution and delivery of this Agreement as to the
parties and may be used in lieu of the original Agreement for all purposes.

 

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties have, by duly authorized persons, executed this Consulting Agreement as of the
Effective Date.

 
COMPASS THERAPEUTICS, INC.  

               /s/Vered Bisker-Lieb

By:  Name: Vered Bisker-Leib

Title: COO & President

              /s/ Miranda Toledano

Name: Miranda Toledano

Title: Consultant

Address:
 

80 Guest Street, Suite 601
Boston, MA 02135

Address: 65 Shenkin Street, Apt. 3 Tel Aviv,

6522302 Israel
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EXHIBIT A
 

Services and Compensation
 

General Scope of the Services:
 

As of the Effective Date, the Consultant shall provide the following Services to the Company:
 
 
 

Time Commitment:
 

Consultant will perform the Services over the telephone, at Consultant's office, at the Company's offices or another
reasonable location or through written correspondence, as may be reasonably requested by the Company.

 
Compensation:

 
The Company will pay Consultant a cash consulting fee for the Services as follows: a rate of
$20,000 per month. The Company shall reimburse Consultant, in accordance with the Company’s reimbursement policy (but
not later than sixty (60) days following timely submission of such expenses and required verification of the same), for any
reasonable expenses incurred in connection with the performance of Services under this Agreement, provided in each case
that Consultant submits verification of such expenses (i.e., applicable receipts) as Company may reasonably require.

 
Invoicing:

 
On or before the 15th day of each calendar month, Consultant will invoice Company for services
(bills@compasstherapeutics.com) rendered and expenses incurred during the preceding month. Company shall pay the
undisputed portion of each invoice within thirty (30) days of receipt of such invoice by check or wire transfer instructions
provided in such invoice.
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