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FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements that involve substantial risks and uncertainties. All statements, other than
statements of historical facts, contained in this Quarterly Report on Form 10-Q, including statements regarding our strategy, future operations, future financial
position, future revenues, projected costs, prospects, plans and objectives of management, are forward-looking statements. The words “anticipate,” “believe,”
“estimate,” “expect,” “intend,” “may,” “plan,” “predict,” “project,” “target,” “potential,” “will,” “would,” “could,” “should,” “continue” and similar
expressions are intended to identify forward-looking statements, although not all forward-looking statements contain these identifying words.

The forward-looking statements in this Quarterly Report on Form 10-Q include, among other things, statements about:

 • our plans to cease development of our product candidates and diagnostics;

 • the anticipated cost savings in connection with our restructuring efforts;

 • our plans to seek to divest our product candidates and other assets;

 • our receipt of payments related to the milestone events under the asset purchase and sale agreement with Ipsen S.A. or under the license and
collaboration agreement between Ipsen S.A. and Les Laboratoires Servier SAS (as assignee from Shire plc), when expected or at all;

 • our receipt of payments related to the milestone events under the asset purchase agreement with 14ner Oncology, Inc., when expected or at all;

 • our plans to declare and pay a special dividend to our stockholders;

 • our intellectual property position;

 • our commercialization, marketing and manufacturing capabilities and strategy;

 • our cash runway and the sufficiency of our financial resources to fund our operations; and

 • our estimates regarding expenses, future revenues, capital requirements and needs for additional financing.

We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue
reliance on our forward-looking statements. Actual results or events could differ materially from the plans, intentions and expectations disclosed in the
forward-looking statements we make. We have included important factors in the cautionary statements included in this Quarterly Report on Form 10-Q,
particularly in Part II, Item 1A. Risk Factors, that could cause actual results or events to differ materially from the forward-looking statements that we make.
Our forward-looking statements do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures, collaborations or
investments that we may make.

You should read this Quarterly Report on Form 10-Q and the documents that we have filed as exhibits to this Quarterly Report on Form 10-Q
completely and with the understanding that our actual future results may be materially different from what we expect. We do not assume any obligation to
update any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law.

NOTE REGARDING TRADEMARKS

ONIVYDE® is a trademark of Ipsen S.A. Any other trademarks, trade names and service marks referred to in this Quarterly Report on Form 10-Q are
the property of their respective owners.
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PART I

FINANCIAL INFORMATION

Item 1. Financial Statements.

Merrimack Pharmaceuticals, Inc.
Condensed Consolidated Balance Sheets

(unaudited)
 

(in thousands, except per share amounts)  
June 30,

2019   
December 31,

2018  
Assets         
Current assets:         

Cash and cash equivalents  $ 36,917  $ 20,079 
Marketable securities   2,987   51,199 
Restricted cash   584   584 
Prepaid expenses and other current assets   2,069   4,240 

Total current assets   42,557   76,102 
Property and equipment, net   —   2,269 
Equity method investment   —   7,428 
Other assets   2,483   2,744 

Total assets  $ 45,040  $ 88,543 
Liabilities and stockholders’ equity         
Current liabilities:         

Accounts payable, accrued expenses and other  $ 4,940  $ 13,677 
Deferred rent   —   1,118 

Total current liabilities   4,940   14,795 
Note payable, net of discount and current portion   —   14,873 
Other long-term liabilities   56   56 

Total liabilities   4,996   29,724 
Commitments and contingencies         
Stockholders’ equity:         

Preferred stock, $0.01 par value: 10,000 shares authorized at June 30, 2019 and
   December 31, 2018; no shares issued or outstanding at June 30, 2019 or
   December 31, 2018   —   — 
Common stock, $0.01 par value: 30,000 shares authorized at June 30, 2019 and
   December 31, 2018; 13,349 and 13,343 shares issued and outstanding
   at June 30, 2019 and December 31, 2018, respectively   1,334   1,334 
Additional paid-in capital   581,875   580,771 
Accumulated other comprehensive loss   —   (9)
Accumulated deficit   (543,165)   (523,277)

Total stockholders’ equity   40,044   58,819 
Total liabilities and stockholders’ equity  $ 45,040  $ 88,543

 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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Merrimack Pharmaceuticals, Inc.

Condensed Consolidated Statements of Operations and Comprehensive Loss
(unaudited)

 

  
Three Months Ended

June 30,   
Six Months Ended

June 30,  
(in thousands, except per share amounts)  2019   2018   2019   2018  
Operating expenses:                 

Research and development expenses  $ 4,739  $ 13,678  $ 11,100  $ 26,784 
General and administrative expenses   5,929   3,513   9,612   7,783 
Gain on sale of assets   (1,410)   —   (1,410)   — 

Total operating expenses   9,258   17,191   19,302   34,567 
Loss from operations   (9,258)   (17,191)   (19,302)   (34,567)
Other income and expenses:                 

Interest income   207   282   572   557 
Interest expense   (1,049)   —   (1,527)   — 
Other (expense) income, net   670   (860)   369   (1,541)

Total other income and expenses   (172)   (578)   (586)   (984)
Net loss  $ (9,430)  $ (17,769)  $ (19,888)  $ (35,551)
Net loss per common share - basic and diluted  $ (0.71)  $ (1.33)  $ (1.49)  $ (2.66)
Weighted-average common shares used to compute basic and
   diluted net loss per common share   13,344   13,343   13,343   13,343 
Comprehensive loss:                 
Net loss  $ (9,430)  $ (17,769)  $ (19,888)  $ (35,551)

Unrealized gain (loss) on marketable securities   —   11   9   (1)
Comprehensive loss  $ (9,430)  $ (17,758)  $ (19,879)  $ (35,552)
 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Merrimack Pharmaceuticals, Inc.

Condensed Consolidated Statements of Stockholders’ Equity
(unaudited)

 
  Common Stock                  

(in thousands)  Shares   Amount   

Additional
Paid-In
Capital   

Accumulated
Other

Comprehensive
Loss   

Accumulated
Deficit   

Total
Stockholders’

Equity  
Balance at December 31, 2018   13,343  $ 1,334  $ 580,771  $ (9)  $ (523,277)  $ 58,819 
Stock-based compensation   —   —   594   —   —   594 
Unrealized gain on marketable securities   —   —   —   9   —   9 
Net loss   —   —   —   —   (10,458)   (10,458)
Balance at March 31, 2019   13,343  $ 1,334  $ 581,365  $ —  $ (533,735)  $ 48,964 
Stock-based compensation   —   —   487   —   —   487 
Exercise of stock options   6   —   23   —   —   23 
Net loss   —   —   —   —   (9,430)   (9,430)
Balance at June 30, 2019   13,349  $ 1,334  $ 581,875  $ —  $ (543,165)  $ 40,044

 

 
  Common Stock                  

(in thousands)  Shares   Amount   

Additional
Paid-In
Capital   

Accumulated
Other

Comprehensive
Loss   

Accumulated
Deficit   

Total
Stockholders’

Equity  
Balance at December 31, 2017   13,343  $ 1,334  $ 577,721  $ —  $ (482,771)  $ 96,284 
Stock-based compensation   —   —   764   —   —   764 
Unrealized loss on marketable securities   —   —   —   (12)   —   (12)
Net loss   —   —   —   —   (17,782)   (17,782)
Balance at March 31, 2018   13,343  $ 1,334  $ 578,485  $ (12)  $ (500,553)  $ 79,254 
Stock-based compensation   —   —   780   —   —   780 
Unrealized loss on marketable securities   —   —   —   11   —   11 
Net loss   —   —   —   —   (17,769)   (17,769)
Balance at June 30, 2018   13,343  $ 1,334  $ 579,265  $ (1)  $ (518,322)  $ 62,276

 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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Merrimack Pharmaceuticals, Inc.

Condensed Consolidated Statements of Cash Flows
(unaudited)

 
  

Six Months Ended
June 30,  

(in thousands)  2019   2018  
Cash flows from operating activities         
Net loss  $ (19,888)  $ (35,551)
Adjustments to reconcile net loss to net cash used in operating activities         

Non-cash interest expense   141   — 
Loss on extinguishment of debt   971   — 
Depreciation and amortization expense   2,228   2,258 
Loss (gain) on sale of equipment   (1,984)   184 
Premiums paid on marketable securities   —   (40)
Amortization and accretion on marketable securities   (279)   (223)
Stock-based compensation expense   1,081   1,544 
Loss (gain) on equity method investment   (372)   1,417 
Changes in operating assets and liabilities:         

Prepaid expenses and other assets   2,432   (79)
Accounts payable, accrued expenses and other   (9,855)   (2,037)
Deferred rent   —   (1,055)

Net cash used in operating activities   (25,525)   (33,582)
Cash flows from investing activities         
Purchase of property and equipment   —   (118)
Proceeds from sale of equipment   2,025   — 
Proceeds from sale of equity method investment   7,800   — 
Proceeds from maturities and sales of marketable securities   48,500   11,050 
Purchases of marketable securities   —   (48,331)

Net cash provided by (used in) investing activities   58,325   (37,399)
Cash flows from financing activities         
Proceeds from exercise of stock options   23   — 
Repayment of debt   (15,000)   — 
Payment of debt extinguishment costs   (985)   — 

Net cash used in financing activities   (15,962)   — 
Net increase (decrease) in cash, cash equivalents and restricted cash   16,838   (70,981)
Cash, cash equivalents and restricted cash, beginning of period   20,663   94,217 
Cash, cash equivalents and restricted cash, end of period  $ 37,501  $ 23,236 
Non-cash investing activities         
Supplemental disclosure of cash flows         
Cash paid for interest   1,399   —

 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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Merrimack Pharmaceuticals, Inc.

Notes to Condensed Consolidated Financial Statements
(unaudited)

 
 

1. Nature of the Business

Merrimack Pharmaceuticals, Inc. (the “Company”) is a biopharmaceutical company based in Cambridge, Massachusetts that is entitled to receive up to
$455.0 million in contingent milestone payments related to its sale of ONIVYDE® to Ipsen S.A. (“Ipsen”) in April 2017. The Company does not have any
ongoing research or development activities and is seeking potential acquirers for its remaining preclinical and clinical assets. The Company does not have any
employees and instead uses external consultants for the operation of the Company.

On April 3, 2017, the Company completed the sale to Ipsen (the “Ipsen Sale”) of ONIVYDE and MM-436. In connection with the Ipsen Sale, the
Company is eligible to receive up to $450.0 million in additional regulatory approval-based milestone payments. The Company also retained the right to
receive net milestone payments that may become payable for the ex-U.S. development and commercialization of ONIVYDE for up to $33.0 million pursuant
to a license and collaboration agreement (the “Servier Agreement”) between Ipsen and Les Laboratoires Servier SAS (“Servier”) (as assignee from Shire plc).
The Company entered into the Servier Agreement in 2014, and on April 3, 2017, the Servier Agreement was assigned to Ipsen in connection with the
completion of the Ipsen Sale. To date, the Company has received $28.0 million of the potential $33.0 million in milestone payments under the Servier
Agreement.

The remaining up to $455.0 million in potential milestone payments resulting from the Ipsen Sale consist of:

 • $5.0 million upon Ipsen and Servier’s decision to progress their ongoing multi-part clinical trial evaluating ONIVYDE in small-cell lung cancer
(“SCLC”) into the second randomized portion of the trial focused on efficacy;

 • $225.0 million upon approval by the U.S. Food and Drug Administration (“FDA”) of ONIVYDE for the first-line treatment of metastatic
adenocarcinoma of the pancreas, subject to certain conditions;

 • $150.0 million upon approval by the FDA of ONIVYDE for the treatment of SCLC after failure of first-line chemotherapy; and

 • $75.0 million upon approval by the FDA of ONIVYDE for an additional indication unrelated to those described above.
 
On May 30, 2019, the Company announced the completion of its review of strategic alternatives, following which the Company’s Board of Directors

implemented a series of measures designed to extend the Company’s cash runway and preserve its ability to capture the potential milestone payments
resulting from the Ipsen Sale. In connection with that announcement, the Company discontinued the discovery efforts on its remaining preclinical programs:
MM-401, an agonistic antibody targeting a novel immuno-oncology target, TNFR2; and MM-201, a highly stabilized agonist-Fc fusion protein targeting
death receptors 4 and 5. The Company is seeking potential acquirers for its remaining preclinical and clinical assets.

The Company’s termination of its executive management team and all other employees was substantially completed by June 28, 2019 and fully
completed by July 12, 2019. As of July 12, 2019, the Company does not have any employees. The Company has engaged an external consultant to run the
day-to-day operations of the Company. The Company has also entered into consulting agreements with certain former members of its executive management
team.

In May 2019, the Company monetized certain assets to strengthen its cash position. This includes the sale of its entire equity position in Silver Creek
Pharmaceuticals, Inc. (“Silver Creek”), resulting in $7.8 million in cash, and the sale of laboratory equipment from its research and development operations,
resulting in approximately $1.4 million in cash.

On April 15, 2019, the Company repaid in full all principal, accrued and unpaid interest, fees, costs and expenses under its Loan and Security
Agreement (the “Loan Agreement”) with Hercules Capital, Inc. (“Hercules”) in an aggregate amount equal to $16.0 million.

The Company is subject to risks and uncertainties common to companies in the biopharmaceutical industry, including, among other things, its ability
to secure additional capital to fund operations, development by competitors of new technological innovations, protection of proprietary technology and
compliance with government regulations. None of the Company’s product candidates are approved for any indication by the FDA or any other regulatory
agency. The Company operates in an environment of rapid change in technology and substantial competition from pharmaceutical and biotechnology
companies, among others. In addition, the Company is dependent upon the services of its external consultants for the operation of the Company. The
Company’s business strategy depends substantially upon its ability to receive future milestone payments from Ipsen and Servier. Any failure to achieve such
milestones or a perception that the milestones may not be achieved will materially and adversely affect the Company and the value of its common stock.
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In accordance with Accounting Standards Codification (“ASC”) 205-40, Going Concern, the Company has evaluated whether there are conditions and
events, considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as a going concern within one year after the date that
the condensed consolidated financial statements are issued. As of June 30, 2019, the Company had an accumulated deficit of $543.2 million. During the six
months ended June 30, 2019, the Company incurred a net loss of $19.9 million and used $25.5 million of cash in operating activities. The Company expects
to continue to generate operating losses in the foreseeable future. The Company expects that its cash, cash equivalents and marketable securities of $39.9
million at June 30, 2019 will be sufficient to fund its operating expenses and capital expenditure requirements for at least the next 12 months from issuance of
the financial statements. The future viability of the Company beyond that point is dependent on its ability to raise additional capital to finance its operations.

The Company expects that it would finance any future cash needs through a combination of divestitures of its product candidates or other assets,
equity offerings and debt financings. There can be no assurance as to the timing, terms or consummation of any divestiture or financing, and the terms of any
such financing may adversely affect the holdings or the rights of the Company’s stockholders or require the Company to relinquish rights to certain of its
revenue streams or product candidates.
 
 
2. Summary of Significant Accounting Policies

Basis of Presentation

The accompanying condensed consolidated financial statements reflect the operations of Merrimack Pharmaceuticals, Inc. and its wholly owned
subsidiaries. All intercompany accounts and transactions have been eliminated.

The condensed consolidated financial statements are unaudited and have been prepared in accordance with accounting principles generally accepted in
the United States of America (“GAAP”).

The accounting policies followed in the preparation of the interim condensed consolidated financial statements are consistent in all material respects
with those presented in Note 1 to the financial statements included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2018.

Consolidation

The accompanying condensed consolidated financial statements reflect Merrimack Pharmaceuticals, Inc. and its wholly owned subsidiaries.

Unaudited Interim Financial Information

The condensed consolidated balance sheet as of December 31, 2018 was derived from audited financial statements, but does not include all disclosures
required by GAAP. The condensed consolidated balance sheet as of June 30, 2019, the condensed consolidated statements of operations and comprehensive
loss for the three and six months ended June 30, 2019 and 2018, the condensed consolidated statements of stockholders’ equity for the three and six months
ended June 30, 2019 and 2018 and the condensed consolidated statements of cash flows for the six months ended June 30, 2019 and 2018 are unaudited. The
unaudited interim condensed consolidated financial statements have been prepared on the same basis as the audited annual financial statements and, in the
opinion of management, reflect all adjustments, which include only normal recurring adjustments, necessary for the fair statement of the Company’s financial
position as of June 30, 2019, the results of its operations for the three and six months ended June 30, 2019 and 2018, its statements of stockholders’ equity for
the three and six months ended June 30, 2019 and 2018 and its statements of cash flows for the six months ended June 30, 2019 and 2018. The financial data
and other information disclosed in the notes related to the three and six months ended June 30, 2019 and 2018 are unaudited. The results for the three and six
months ended June 30, 2019 and 2018 are not necessarily indicative of results to be expected for the year ending December 31, 2019, any other interim
periods, or any future year or period.

The unaudited interim financial statements of the Company included herein have been prepared pursuant to the rules and regulations of the Securities
and Exchange Commission (the “SEC”). Certain information and footnote disclosures normally included in financial statements prepared in accordance with
GAAP have been condensed or omitted from this report, as is permitted by such rules and regulations. These unaudited condensed consolidated financial
statements should be read in conjunction with the audited financial statements and the notes thereto contained in the Company’s Annual Report on Form 10-K
for the year ended December 31, 2018 filed with the SEC on March 6, 2019.
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Condensed Consolidated Statements of Cash Flows

The following table provides a reconciliation of cash, cash equivalents and restricted cash reported within the statement of financial position that sum
to the total of the same such amounts shown in the statement of cash flows:

 

(in thousands)  
June 30,

2019   
June 30,

2018  
Cash and cash equivalents  $ 36,917  $ 22,460 
Restricted cash in prepaid expenses and other current assets   —   192 
Restricted cash (short-term)   584   — 
Restricted cash (long-term)   —   584 
Total cash, cash equivalents and restricted cash shown in the condensed consolidated
   statement of cash flows  $ 37,501  $ 23,236

 

 
Restricted cash on the statement of financial position for 2019 and 2018 primarily represents amounts pledged as collateral for operating lease

obligations as contractually required.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates, assumptions and judgments that affect the
reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the condensed consolidated financial statements and
the reported amounts of expenses during the reporting periods. Significant estimates, assumptions and judgments reflected in these condensed consolidated
financial statements include, but are not limited to, the accrual of research and development expenses and the valuation of stock-based awards. Estimates are
periodically reviewed in light of changes in circumstances, facts and experience. Actual results could differ from the Company’s estimates.

Marketable Securities

Marketable debt securities consist of investments with original maturities greater than 90 days at their acquisition date. The Company classifies all of
its marketable debt securities as available-for-sale securities. The Company’s marketable debt securities are measured and reported at fair value using quoted
prices in active markets for similar securities. Unrealized gains and losses on available-for-sale securities are reported as accumulated other comprehensive
loss, which is a separate component of stockholders’ equity. The cost of securities sold is determined on a specific identification basis, and realized gains and
losses are included in other income and expenses, net in the consolidated statements of operations and comprehensive loss.

The Company evaluates its marketable debt securities with unrealized losses for other-than-temporary impairment. When assessing marketable debt
securities for other-than-temporary declines in value, the Company considers such factors as, among other things, how significant the decline in value is as a
percentage of the original cost, how long the market value of the investment has been less than its original cost, the Company’s ability and intent to retain the
investment for a period of time sufficient to allow for any anticipated recovery in fair value and market conditions in general. If any adjustment to fair value
reflects a decline in the value of the investment that the Company considers to be “other than temporary,” the Company reduces the investment to fair value
through a charge to the statement of operations and comprehensive loss. No such adjustments were necessary during the periods presented.
 

3. Leases

The Company adopted the new leasing standards on January 1, 2019, using the modified retrospective transition method, which does not require
restatement of prior periods, for all the leases existing as of the adoption date. The adoption of the new leasing standards did not have a significant impact on
the Company’s consolidated financial statements. As of January 1, 2019, the Company’s only existing lease is the lease of its principal research and office
space located at One Kendall Square in Cambridge, Massachusetts, which expired in June 2019.
  

4. Fair Value of Financial Instruments

Fair value is an exit price, representing the amount that would be received from the sale of an asset or paid to transfer a liability in an orderly
transaction between market participants. Fair value is determined based on observable and unobservable inputs. Observable inputs reflect readily obtainable
data from independent sources, while unobservable inputs reflect certain market assumptions. As a basis for considering such assumptions, GAAP establishes
a three-tier value hierarchy, which prioritizes the inputs used to develop the assumptions and for measuring fair value as follows: Level 1 observable inputs
such as quoted prices in active markets for identical assets; Level 2 inputs other than the quoted prices in active markets that are observable either directly or
indirectly; and Level 3 unobservable inputs in which there is little or no market data, which requires the Company to develop its own assumptions. This
hierarchy requires the Company to use observable market data, when available, and to minimize the use of unobservable inputs when determining fair value.
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The following tables show assets measured at fair value on a recurring basis as of June 30, 2019 and December 31, 2018:
 

  June 30, 2019  
(in thousands)  Level 1   Level 2   Level 3  
Cash equivalents:             
Money market funds  $ 28,600  $ —  $ — 

Totals  $ 28,600  $ —  $ — 
             

Marketable securities:             
Commercial paper   —   2,987   — 

Totals  $ —  $ 2,987  $ —
 

 
  December 31, 2018  

(in thousands)  Level 1   Level 2   Level 3  
Cash equivalents:             
Money market funds  $ 16,292  $ —  $ — 
Commercial paper   —   1,998   — 

Totals  $ 16,292  $ 1,998  $ — 
             

Marketable securities:             
Commercial paper  $ —  $ 31,766  $ — 
Corporate debt securities   —   7,479   — 
Government securities   —   11,954   — 

Totals  $ —  $ 51,199  $ —
 

 
During the six months ended June 30, 2019 and the year ended December 31, 2018, there were no transfers between Level 1 and Level 2. The fair

value of Level 2 instruments classified as cash equivalents and marketable debt securities were determined through third-party pricing services.

The Company’s cash, restricted cash, prepaid expenses and other current assets, accounts payable and accrued expenses are recorded at cost, which
approximates fair value due to their short-term nature
 
 
5. Marketable Securities and Cash Equivalents

The following table summarizes the Company’s marketable securities and cash equivalents as of June 30, 2019 and December 31, 2018:
 

  June 30, 2019  

(in thousands)  
Amortized

Cost   
Unrealized

Gains   
Unrealized

Losses   
Fair

Value  
Cash equivalents:                 
Money market funds  $ 28,600  $ —  $ —  $ 28,600 

Total cash equivalents  $ 28,600  $ —  $ —  $ 28,600 
                 
Marketable securities:                 
Commercial paper  $ 2,987  $ —  $ —  $ 2,987 

Total marketable securities  $ 2,987  $ —  $ —  $ 2,987 
Total cash equivalents and marketable securities  $ 31,587  $ —  $ —  $ 31,587
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  December 31, 2018  

(in thousands)  
Amortized

Cost   
Unrealized

Gains   
Unrealized

Losses   
Fair

Value  
Cash equivalents:                 
Money market funds  $ 16,292  $ —  $ —  $ 16,292 
Commercial paper   1,998   —   —   1,998 

Total cash equivalents  $ 18,290  $ —  $ —  $ 18,290 
                 
Marketable securities:                 
Commercial paper  $ 31,766  $ —  $ —  $ 31,766 
Corporate debt securities   7,487   —   (8)   7,479 
Government securities   11,955   —   (1)   11,954 

Total marketable securities  $ 51,208  $ —  $ (9)  $ 51,199
 

 
 
6. Notes Payable

Through April 15, 2019, the Company borrowed $15.0 million under the Loan Agreement by and among the Company, certain subsidiaries of the
Company from time to time party thereto, the several banks and other financial institutions or entities from time to time parties thereto (collectively referred
to as “Lender”) and Hercules, in its capacity as administrative agent and collateral agent for itself and Lender, and incurred $0.4 million of related debt
discount and issuance costs, inclusive of the $0.3 million fee paid upon closing. Prior to the repayment of the debt, the debt discount and issuance costs were
being accreted to the principal amount of debt and being amortized from the date of issuance through August 1, 2021 to interest expense using the effective-
interest method.  

On April 15, 2019, the Company repaid in full all principal, accrued and unpaid interest, fees, costs and expenses under the Loan Agreement in an
aggregate amount equal to $16.0 million (the “Payoff Amount”). The Payoff Amount includes a prepayment penalty of $0.2 million and a fee of $0.8 million,
which were recorded to interest expense. The loss on extinguishment of the debt of approximately $1.0 million was recorded as interest expense during the
second quarter of 2019. The loss on extinguishment represents the difference between the reacquisition price of the debt and the net carrying amount of the
extinguished debt.  In connection with the payment of the Payoff Amount, all liens and security interests granted to secure the obligations under the Loan
Agreement and all guaranties of the obligations under the Loan Agreement terminated.  
 
 

During the three and six months ended June 30, 2019, the Company recognized $1.0 million and $1.5 million of interest expense related to the Loan
Agreement, respectively. No interest expense was associated with the Loan Agreement for the three and six months ended June 30, 2018.
 

7. Accounts Payable, Accrued Expenses and Other

Accounts payable, accrued expenses and other as of June 30, 2019 and December 31, 2018 consisted of the following:
 

(in thousands)  
June 30,

2019   
December 31,

2018  
Accounts payable  $ 24  $ 1,034 
Accrued goods and services   694   2,082 
Accrued clinical trial costs   1,354   1,683 
Accrued drug purchase costs   371   4,245 
Accrued payroll and related benefits   44   2,315 
Accrued restructuring expenses   1,056   921 
Income taxes payable   83   83 
Deferred tax incentives   1,314   1,314 

Total accounts payable, accrued expenses and other  $ 4,940  $ 13,677
 

 
 
8. Stock-Based Compensation

The Company’s 2011 Stock Incentive Plan (the “2011 Plan”) is administered by the Company’s Board of Directors and permits the Company to grant
incentive and non-qualified stock options, stock appreciation rights, restricted stock, restricted stock units and other stock-based awards.
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There were no options granted during the three and six months ended June 30, 2019. At June 30, 2019, there were 1.4 million shares remaining
available for grant under the 2011 Plan.

The Company recognized stock-based compensation expense during the three and six months ended June 30, 2019 and 2018 as follows:
 

  
Three Months Ended

June 30,   
Six Months Ended

June 30,  
(in thousands)  2019   2018   2019   2018  
Employee awards:                 
Research and development expense  $ 40  $ 280  $ 223  $ 614 
General and administrative expense   447   500   858   930 

Total stock-based compensation expense  $ 487  $ 780  $ 1,081  $ 1,544
 

 
 
9. Net Loss Per Common Share

Basic net loss per share is calculated by dividing the net loss attributable to Merrimack Pharmaceuticals, Inc. by the weighted-average number of
common shares outstanding during the period.

Diluted net loss per share is computed by dividing the net loss attributable to Merrimack Pharmaceuticals, Inc. by the weighted-average number of
dilutive common shares outstanding during the period. Dilutive shares outstanding is calculated by adding to the weighted shares outstanding any potential
(unissued) shares of common stock from outstanding stock options based on the treasury stock method. In a period when a net loss is reported, all common
stock equivalents are excluded from the calculation because they would have an anti-dilutive effect, meaning the loss per share would be reduced. Therefore,
in periods where a loss is reported, there is no difference in basic and dilutive loss per share.

The Company follows the two-class method when computing net loss per share when it has issued shares that meet the definition of participating
securities. The two-class method determines net loss per share for each class of common and participating securities according to dividends declared or
accumulated and participating rights in undistributed earnings. The two-class method requires income available to common stockholders for the period to be
allocated between common and participating securities based on their respective rights to receive dividends, as if all income for the period has been
distributed or losses to be allocated if they are contractually required to fund losses. There were no amounts allocated to participating securities for the three
and six months ended June 30, 2019 and 2018, as the Company was in a loss position and had no shares that met the definition of participating securities
outstanding as of June 30, 2019 and 2018.

Stock options are excluded from the calculation of diluted loss per share because the net loss for the three and six months ended June 30, 2018 causes
such securities to be anti-dilutive. Outstanding options excluded from the calculation of diluted loss per share for the three and six months ended June 30,
2019 and 2018 are shown in the chart below:
 

  
Three Months Ended

June 30,   
Six Months Ended

June 30,  
(in thousands)  2019   2018   2019   2018  
Outstanding options to purchase common stock   1,573   1,943   1,573   1,943

 

 

10. Restructuring Activities

On November 7, 2018, the Company announced that it was implementing a reduction in headcount as part of a corporate restructuring. The corporate
restructuring followed a comprehensive review of the Company’s drug candidate pipeline. Under this corporate restructuring, the Company recognized total
restructuring expenses of $1.3 million for the year ended December 31, 2018 consisting of one-time employee termination benefits of $1.0 million recorded in
research and development expense and $0.3 million recorded in general and administrative expense. These one-time employee termination benefits are
comprised of severance, benefits and related costs, all of which are expected to result in cash expenditures. Approximately $0.4 million of these payments
were made during the fourth quarter of 2018, and the accrued remaining payments at December 31, 2018 were approximately $0.9 million.    
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During the three and six months ended June 30, 2019, the Company recognized additional restructuring expenses of $4.6 million and $4.9 million,
respectively, consisting of one-time employee termination benefits of $1.8 million and $2.0 million, respectively, recorded in research and development
expense and $2.8 million and $2.9 million, respectively, recorded in general and administrative expense. These one-time employee termination benefits are
comprised of severance, benefits and related costs, all of which are expected to result in cash expenditures. During the three and six months ended June 30,
2019, the Company paid approximately $3.8 million and $4.8 million of these restructuring expenses, respectively. The remaining payments of approximately
$1.1 million are expected to be paid during the three months ended September 30, 2019.

As a result of the restructuring announced on January 8, 2017, the Company paid $0.2 million and $0.6 million, respectively, in restructuring expense
for the three and six months ended June 30, 2018. There were no restructuring expenses for the three and six months ended June 30, 2018.  

As of July 12, 2019, the Company has no employees.
 
The following table summarizes the charges related to the restructuring activities as of June 30, 2019 and 2018:

 

(in thousands)  

Accrued
Restructuring
Expenses at

December 31, 2018   Expenses   
Less:

Payments   

Accrued
Restructuring
Expenses at

June 30, 2019  
Severance, benefits and related costs due to workforce
   reduction  $ 921  $ 4,890  $ (4,755)  $ 1,056 

Totals  $ 921  $ 4,890  $ (4,755)  $ 1,056
 

 
                 

(in thousands)  

Accrued
Restructuring
Expenses at

December 31, 2017   Expenses   
Less:

Payments   

Accrued
Restructuring
Expenses at

June 30, 2018  
Severance, benefits and related costs due to workforce
   reduction  $ 628  $ —  $ (628)  $ — 

Totals  $ 628  $ —  $ (628)  $ —
 

 
 
11. Investment in Silver Creek

On August 20, 2010, the Company acquired a controlling financial interest in Silver Creek. At such time, the Company had the ability to direct the
activities of Silver Creek that most significantly impacted Silver Creek’s economic performance through its ownership percentage and through the board of
director seats controlled by the Company. As such, Silver Creek was consolidated by the Company. Since the Company acquired its financial interest, Silver
Creek has raised funding through the issuance of preferred stock and convertible promissory notes. The Company has not participated in any Silver Creek
financings nor has it provided any funding.

During the third quarter of 2017, Silver Creek completed its Series C preferred stock financing, reducing the Company’s ownership percentage in
Silver Creek below 50% and resulting in the Company no longer controlling the Silver Creek board of directors. Accordingly, the Company determined that it
was no longer the primary beneficiary of Silver Creek and deconsolidated Silver Creek from its financial statements on July 13, 2017. Starting on July 14,
2017, the Company accounted for its investment in Silver Creek under the equity method of accounting since the Company has the ability to exercise
significant influence over Silver Creek. Under the equity method of accounting, the Company has recorded its proportionate share of Silver Creek’s losses in
its results of operations with a corresponding decrease in the carrying value of the investment.

As of May 7, 2019, the carrying value of the Company’s investment in Silver Creek was $6.4 million. On May 7, 2019, the Company sold its entire
equity position in Silver Creek for $7.8 million. Accordingly, a $1.4 million of gain on sale of its equity investment was recognized during the three and six
months ended June 30, 2019 within other (expense) income, net in the condensed consolidated statement of operations and comprehensive loss.
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12. Recent Accounting Pronouncements

In February 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2016-02, “Leases (Topic
842)” (“ASU 2016-02”), which establishes principles that lessees and lessors shall apply to report useful information to users of financial statements about the
amount, timing and uncertainty of cash flows arising from a lease. The most notable change will be lessees recognizing an asset and liability on their balance
sheet for operating leases. In 2018, the FASB issued ASU 2018-01 and ASU 2018-11, which collectively add two practical expedients, provide a second
modified retrospective transition method which does not require retrospective adjustment of prior periods, and provide certain narrow scope improvements to
the new lease guidance. ASU 2016-02 and the amending ASU’s are effective for the Company for annual periods beginning after December 15, 2018 and
interim periods therein, with early adoption permitted. The Company adopted the new guidance as of January 1, 2019 using the modified retrospective
transition method, which does not require restatement of prior periods, for all leases existing as of the adoption date. As described in Note 3, “Leases,” the
adoption of this new guidance did not have a material impact on the Company’s condensed consolidated financial statements.

In June 2016, the FASB issued ASU 2016-13, “Financial Instruments – Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments,” which represents a new credit loss standard that will change the impairment model for most financial assets and certain other financial
instruments. Specifically, this guidance will require entities to utilize a new “expected loss” model as it relates to trade and other receivables. In addition,
entities will be required to recognize an allowance for estimated credit losses on available-for-sale debt securities, regardless of the length of time that a
security has been in an unrealized loss position. This guidance will be effective for annual reporting periods beginning after December 15, 2019, including
interim periods within those annual reporting periods, and early adoption is permitted. The Company is currently evaluating the potential impact that the
adoption of this guidance may have on the condensed consolidated financial statements.

In August 2018, the FASB issued ASU No. 2018-13, “Disclosure Framework – Changes to the Disclosure Requirements for Fair Value Measurement”
(“ASU 2018-13”). This standard eliminates, adds and modifies certain disclosure requirements for fair value measurements as part of its disclosure
framework project. ASU 2018-13 is effective for annual reporting periods beginning after December 15, 2019 and interim periods within those annual periods
and early adoption is permitted. The Company is currently evaluating the impact of its adoption of ASU 2018-13 on its condensed consolidated financial
statements.

From time to time, new accounting pronouncements are issued by the FASB or other standard setting bodies that the Company adopts as of the
specified effective date. Unless otherwise discussed above, the Company does not believe that the adoption of recently issued standards has or may have a
material impact on the Company’s condensed consolidated financial statements or disclosures.
 

13. Subsequent Events

On July 12, 2019, the Company completed the sale to 14ner (the “14ner Sale”) of its anti-HER3 antibody programs, MM-121 (seribantumab) and
MM-111. In connection with the 14ner Sale, the Company received an upfront cash payment of $3.5 million and is eligible to receive up to $54.5 million in
additional potential development, regulatory approval and commercial-based milestone payments, consisting of:

 • $3.0 million for achievement of the primary endpoint in the first registrational clinical study of either MM-121 or MM-111;

 • Up to $16.5 million in total payments for the achievement of various regulatory approval and reimbursement-based milestones in the United
States, Europe and Japan; and

 • Up to $35.0 million in total payments for achieving various cumulative worldwide net sales targets between $100.0 million and $300.0 million
for MM-121 and MM-111.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion of our financial condition and results of operations should be read in conjunction with our financial statements and the notes
to those financial statements appearing elsewhere in this Quarterly Report on Form 10-Q and the audited consolidated financial statements and notes thereto
and management’s discussion and analysis of financial condition and results of operations for the year ended December 31, 2018 included in our Annual
Report on Form 10-K. This discussion contains forward-looking statements that involve significant risks and uncertainties. As a result of many factors, such
as those set forth in Part II, Item 1A. Risk Factors of this Quarterly Report on Form 10-Q, which are incorporated herein by reference, our actual results may
differ materially from those anticipated in these forward-looking statements.

Overview

We are a biopharmaceutical company based in Cambridge, Massachusetts that is entitled to receive up to $455.0 million in contingent milestone
payments related to our sale of ONIVYDE® to Ipsen S.A., or Ipsen, in April 2017 and up to $54.5 million in contingent milestone payments related to our
sale of MM-121 and MM-111 to 14ner Oncology, Inc., or 14ner, in July 2019. We do not have any ongoing research or development activities and are seeking
potential acquirers for our remaining preclinical and clinical assets. We do not have any employees and instead use external consultants for the operation of
our company.

On April 3, 2017, we completed the sale to Ipsen, or the Ipsen sale, of ONIVYDE and MM-436, or the commercial business. In connection with the
Ipsen sale, we are eligible to receive up to $450.0 million in additional regulatory approval-based milestone payments. We also retained the right to receive
net milestone payments that may become payable for the ex-U.S. development and commercialization of ONIVYDE for up to $33.0 million pursuant to a
license and collaboration agreement, or the Servier agreement, between Ipsen and Les Laboratoires Servier SAS, or Servier (as assignee from Shire plc). We
entered into the Servier agreement in 2014, and on April 3, 2017, the Servier agreement was assigned to Ipsen in connection with the completion of the Ipsen
sale. To date, we have received $28.0 million of the potential $33.0 million in milestone payments under the Servier agreement.

The remaining up to $455.0 million in potential milestone payments resulting from the Ipsen sale consist of:

 • $5.0 million upon Ipsen and Servier’s decision to progress their ongoing multi-part clinical trial evaluating ONIVYDE in small-cell lung
cancer, or SCLC, into the second randomized portion of the trial focused on efficacy;

 • $225.0 million upon approval by the U.S. Food and Drug Administration, or FDA, of ONIVYDE for the first-line treatment of metastatic
adenocarcinoma of the pancreas, subject to certain conditions;

 • $150.0 million upon approval by the FDA of ONIVYDE for the treatment of SCLC after failure of first-line chemotherapy; and

 • $75.0 million upon approval by the FDA of ONIVYDE for an additional indication unrelated to those described above.

On July 12, 2019, we completed the sale to 14ner, or the 14ner sale, of our anti-HER3 antibody programs, MM-121 (seribantumab) and MM-111. In
connection with the 14ner sale, we received an upfront cash payment of $3.5 million and are eligible to receive up to $54.5 million in additional potential
development, regulatory approval and commercial-based milestone payments, consisting of:

 • $3.0 million for achievement of the primary endpoint in the first registrational clinical study of either MM-121 or MM-111;

 • Up to $16.5 million in total payments for the achievement of various regulatory approval and reimbursement-based milestones in the United
States, Europe and Japan; and

 • Up to $35.0 million in total payments for achieving various cumulative worldwide net sales targets between $100.0 million and $300.0 million
for MM-121 and MM-111.

On May 30, 2019, we announced the completion of our review of strategic alternatives, following which our board of directors implemented a series
of measures designed to extend our cash runway into 2027 and preserve our ability to capture the potential milestone payments resulting from the Ipsen sale.
We have based this estimate on assumptions that may prove to be wrong, and we could use our financial resources sooner than we currently expect. In
connection with that announcement, we discontinued the discovery efforts on our remaining preclinical programs: MM-401, an agonistic antibody targeting a
novel immuno-oncology target, TNFR2; and MM-201, a highly stabilized agonist-Fc fusion protein targeting death receptors 4 and 5. We are seeking
potential acquirers for our remaining preclinical and clinical assets.
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The termination of our executive management team and all other employees was substantially completed by June 28, 2019 and fully completed by July
12, 2019. As of July 12, 2019, we do not have any employees. We have engaged an external consultant to run our day-to-day operations. We have also
entered into consulting agreements with certain former members of our executive management team.

In May 2019, we monetized certain assets to strengthen our cash position. This included the sale of our entire equity position in Silver Creek
Pharmaceuticals, Inc., or Silver Creek, resulting in $7.8 million in cash, and the sale of laboratory equipment from our research and development operations,
resulting in approximately $1.4 million in cash.

On April 15, 2019, we repaid in full all principal, accrued and unpaid interest, fees, costs and expenses under our Loan and Security Agreement, or
loan agreement, with Hercules Capital, Inc., or Hercules, in an aggregate amount equal to $16.0 million.

We previously devoted substantially all of our resources to our drug discovery and development efforts, including conducting clinical trials for our
product candidates, protecting our intellectual property and providing general and administrative support for these operations. We have financed our
operations primarily through private placements of convertible preferred stock, collaborations, public offerings of our securities, secured debt financings,
sales of ONIVYDE and the Ipsen sale.

As of June 30, 2019, we had unrestricted cash and cash equivalents and marketable securities of $39.9 million. We expect that our cash, cash
equivalents and marketable securities as of June 30, 2019 will be sufficient to fund our operating expenses and capital expenditure requirements for at least
the next 12 months from issuance of the financial statements.

We have never been profitable and, as of June 30, 2019, we had an accumulated deficit of $543.2 million. Our net loss was $19.9 million and $35.6
million for the six months ended June 30, 2019 and 2018, respectively. We do not expect to have any research and development expenses going forward.

Financial Operations Overview

Research and development expenses

Research and development expenses consist of the costs associated with our preclinical research activities, conduct of clinical trials, manufacturing
development efforts and activities related to regulatory filings. Our research and development expenses consist of:

 • employee salaries and related expenses, which include stock-based compensation and benefits for the personnel involved in our drug discovery
and development activities;

 • external research and development expenses incurred under agreements with third-party contract research organizations and investigative sites;

 • manufacturing material expense for third-party manufacturing organizations and consultants, including costs associated with manufacturing
product prior to product approval;

 • license fees for and milestone payments related to in-licensed products and technologies; and

 • facilities, depreciation and other allocated expenses, which include direct and allocated expenses for rent and maintenance of facilities,
depreciation of leasehold improvements and equipment, and laboratory and other supplies.

We expense research and development costs as incurred. As a result of completing the closeout of our SHERLOC, SHERBOC and MM-310 clinical
trials, the discontinuation of the discovery efforts for our remaining preclinical programs, MM-401 and MM-201, and the termination of all remaining
employees as of July 12, 2019, we expect our research and development expenses to decrease in the year ending December 31, 2019 as compared to the year
ended December 31, 2018, as well as for the foreseeable future since we do not have any ongoing research or development activities.

We have historically used our employee and infrastructure resources across multiple research and development programs. We tracked expenses related
to our most advanced product candidates on a per project basis. Accordingly, we allocated internal employee-related and infrastructure costs, as well as third-
party costs, to each of these programs. We do not allocate to specific development programs either stock-based compensation expense or expenses related to
preclinical programs. Costs that are not directly attributable to specific clinical programs, such as wages related to shared laboratory services, travel and
employee training and development, are not allocated and are considered general research and discovery expenses.
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The following table summarizes our principal product development programs, including the research and development expenses allocated to each
clinical product candidate, for the three and six months ended June 30, 2019 and 2018:
 

  
Three Months Ended

June 30,   
Six Months Ended

June 30,  
(in thousands)  2019   2018   2019   2018  
MM-121  $ 625  $ 8,290  $ 3,584  $ 14,598 
MM-310   708   66   1,826   1,358 
Preclinical, general research and discovery   3,101   2,454   5,162   6,136 
Legacy programs   265   2,588   304   4,078 
Stock-based compensation   40   280   224   614 

Total research and development expenses  $ 4,739  $ 13,678  $ 11,100  $ 26,784
 

 

MM-121 (seribantumab)

In February 2015, we initiated the global, open-label, biomarker-selected, Phase 2 randomized SHERLOC clinical trial evaluating MM-121 in
combination with docetaxel, versus docetaxel alone, in patients with heregulin positive non-small cell lung cancer. On October 19, 2018, we announced the
termination of the SHERLOC clinical trial based on an interim analysis triggered by the occurrence of 75% of events required for trial completion, which
demonstrated that the addition of MM-121 to docetaxel did not improve progression free survival over docetaxel alone in this patient population.

In February 2018, we dosed the first patient in our global, double-blinded, placebo-controlled, biomarker-selected Phase 2 randomized SHERBOC
clinical trial evaluating MM-121 in combination with fulvestrant, versus fulvestrant alone, in patients with heregulin positive, hormone receptor positive,
ErbB2 (HER2) negative, metastatic breast cancer. On November 7, 2018, we announced that we were discontinuing development of all ongoing MM-121
programs, including terminating the SHERBOC clinical trial based on the results of the interim analysis of the SHERLOC clinical trial. The costs for MM-
121 are expensed as incurred, as we believe the costs to maintain the intellectual property for MM-121 increase the likelihood of selling or out-licensing the
program.

MM-310

In March 2017, we initiated a Phase 1 clinical trial of MM-310 to evaluate its safety and preliminary activity in patients with solid tumors and to
identify the maximum tolerated dose. On November 7, 2018, we announced an amendment to the clinical trial to extend the dosing interval of MM-310 from
every three weeks to every four weeks as a result of emerging cumulative grade 3 peripheral neuropathy following multiple cycles of treatment observed in
three patients. On April 4, 2019, we announced that we were discontinuing development of MM-310 as a result of a comprehensive review of available safety
data from the Phase 1 clinical trial. Based on emerging data since the amendment of the clinical protocol in late 2018, we concluded that the trial would not
be able to reach an optimal therapeutic index for MM-310.

Legacy Programs

In January 2017, we announced the completion of a strategic pipeline review as a result of which many product candidates in our pipeline were put on
hold until such time as we determine the conditions are appropriate to invest in them. These molecules include MM-302, MM-151, MM-131 and certain early
stage discovery efforts.

In June 2018, we announced top-line results from the global, double-blinded, placebo-controlled, Phase 2 randomized CARRIE clinical trial of MM-
141, showing that the trial did not meet its primary or secondary efficacy endpoints in patients who received MM-141 in combination with nab-paclitaxel and
gemcitabine, compared to nab-paclitaxel and gemcitabine alone. Based on these results, we are not devoting additional resources to and have ceased all of our
development activities for MM-141.

General and administrative expenses

General and administrative expenses consist primarily of salaries and other related costs for personnel, including stock-based compensation expenses
and benefits, in our legal, intellectual property, business development, finance, information technology, corporate communications, investor relations and
human resources departments. Other general and administrative expenses include costs for employee training and development, board of directors costs,
depreciation, insurance expenses, facility-related costs not otherwise included in research and development expenses and professional fees for legal,
accounting and information technology services. As a result of the termination of all remaining employees as of July 12, 2019, we expect our general and
administrative expenses to decrease in the year ending December 31, 2019 as compared to the year ended December 31, 2018.
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Restructuring expenses

As a result of the corporate restructuring activities we announced on November 7, 2018, April 30, 2019 and May 30, 2019, we recognized total
restructuring expenses of $4.6 million and $4.9 million for the three and six months ended June 30, 2019, respectively, related to one-time employee
termination benefits comprised of severance, benefits and related costs, all of which are expected to result in cash expenditures. Approximately $3.8 million
and $4.8 million in payments were made during the three and six months six months ended June 30, 2019, respectively. The remaining $1.1 million as of June
30, 2019 is expected to be paid in the third quarter of 2019.

As a result of the restructuring we announced on January 8, 2017, we paid $0.2 million and $0.6 million in restructuring expense for the three and six
months ended June 30, 2018, respectively. There were no restructuring expenses for the three and six months ended June 30, 2018.  

Interest income

Interest income consists primarily of interest income associated with our marketable securities.

Interest expense

Interest expense for the three and six months ended June 30, 2019 consisted primarily of cash and non-cash interest related to the loan agreement with
Hercules that we entered into on July 2, 2018 as well as the loss we recorded on the extinguishment of the loan agreement in the second quarter of 2019. We
had no debt at June 30, 2018.

Other (expense) income, net

Other (expense) income, net consists primarily of our proportionate share of losses from our equity method investment in Silver Creek as well as the
gain we recorded upon the sale of the investment in the second quarter of 2019.

Critical Accounting Policies and Significant Judgments and Estimates

Our management’s discussion and analysis of our financial condition and results of operations is based on our condensed consolidated financial
statements, which we have prepared in accordance with the rules and regulations of the Securities and Exchange Commission, or the SEC, and generally
accepted accounting principles in the United States, or GAAP. The preparation of these condensed consolidated financial statements requires us to make
estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the
financial statements, as well as the reported expenses during the reporting periods. We evaluate our estimates and judgments on an ongoing basis. We base
our estimates on historical experience and on various other factors that we believe are reasonable under the circumstances, the results of which form the basis
for making judgments about the carrying value of assets and liabilities that are not readily apparent from other sources. Our actual results may differ from
these estimates under different assumptions or conditions.

Our critical accounting policies and the methodologies and assumptions we apply under them have not materially changed since March 6, 2019, the
date we filed our Annual Report on Form 10-K for the year ended December 31, 2018. For more information on our critical accounting policies, refer to our
Annual Report on Form 10-K for the year ended December 31, 2018.

Results of Operations

Comparison of the three months ended June 30, 2019 and 2018
 

  
Three Months Ended

June 30,  
(in thousands)  2019   2018  
Operating expenses:         

Research and development expenses  $ 4,739  $ 13,678 
General and administrative expenses   5,929   3,513 
Gain on sales of assets   (1,410)   — 

Total operating expenses   9,258   17,191 
Loss from operations   (9,258)   (17,191)
Interest income   207   282 
Interest expense   (1,049)   — 
Other (expense) income, net   670   (860)
Net loss  $ (9,430)  $ (17,769)
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Research and development expenses

Research and development expenses were $4.7 million for the three months ended June 30, 2019 compared to $13.7 million for the three months
ended June 30, 2018, a decrease of $9.0 million, or 65.7%. This decrease was primarily attributable to:

 • $7.7 million decrease in expenses related to the discontinuation of the MM-121 clinical trials;

 • $2.3 million decrease in expenses related to legacy programs mainly due to the discontinuation of the MM-141 clinical trial; and

 • $0.2 million decrease in stock-based compensation related to reduction in headcount; offset by

 • $0.6 million increase in expenses related to our preclinical and general research and discovery primarily due to recognition of severance
expenses; and

 • $0.6 million increase in expense related to activity and services incurred related to the MM-310 clinical trial.
 

General and administrative expenses

General and administrative expenses were $5.9 million for the three months ended June 30, 2019 compared to $3.5 million for the three months ended
June 30, 2018, an increase of $2.4 million, or 68.6%. This increase was primarily attributable to the timing of corporate expenses and recognition of
restructuring expenses.

Gain on sales of assets

Gain on sales of assets was $1.4 million for the three months ended June 30, 2019, primarily attributable to sales of our laboratory equipment and
office furniture.

Interest income

Interest income was $0.2 million for the three months ended June 30, 2019 compared to $0.3 million for the three months ended June 30, 2018,
primarily attributable to the interest income associated with our marketable securities and interest bearing cash and cash equivalents accounts.

Interest expense

Interest expense was $1.0 million for the three months ended June 30, 2019, which primarily represents the loss on extinguishment we recorded upon
repayment of the loan agreement with Hercules.

Other (expense) income, net

Other (expense) income, net was $0.7 million of income for the three months ended June 30, 2019 compared to $0.9 million of expense for the three
months ended June 30, 2018. The income of $0.7 million for the three months ended June 30, 2019 represents the $1.4 million gain we recorded on the sale of
our equity method investment in Silver Creek offset by our proportionate share of Silver Creek’s losses which we recorded prior to the sale of our investment.
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Comparison of the six months ended June 30, 2019 and 2018
 

  
Six Months Ended

June 30,  
(in thousands)  2019   2018  
Operating expenses:         

Research and development expenses  $ 11,100  $ 26,784 
General and administrative expenses   9,612   7,783 
Gain on sales of assets   (1,410)   — 

Total operating expenses   19,302   34,567 
Loss from continuing operations   (19,302)   (34,567)
Interest income   572   557 
Interest expense   (1,527)   — 
Other income (expense), net   369   (1,541)
Net loss from continuing operations  $ (19,888)  $ (35,551)
 

Research and development expenses

Research and development expenses were $11.1 million for the six months ended June 30, 2019 compared to $26.8 million for the six months ended
June 30, 2018, a decrease of $15.7 million, or 58.6%. This decrease was primarily attributable to:

 • $11.0 million decrease in expenses related to the discontinuation of the MM-121 clinical trials;

 • $1.0 million decrease in expenses related to our preclinical and general research and discovery primarily due to recognition of restructuring
expenses;

 • $3.8 million decrease in expenses related to legacy programs mainly due to the discontinuation of the MM-141 clinical trial; and

 • $0.4 million decrease in stock-based compensation related to reduction in headcount due to restructuring; offset by

 • $0.5 million increase in expense related to activity and services incurred related to the MM-310 clinical trial.
 

General and administrative expenses

General and administrative expenses were $9.6 million for the six months ended June 30, 2019 compared to $7.8 million for the six months ended
June 30, 2018, an increase of $1.8 million, or 23.1%. This increase was primarily attributable to the timing of corporate expenses and recognition of
restructuring expenses related to the November 7, 2018, April 30, 2019 and May 30, 2019 restructuring announcements.

Gain on sales of assets

Gain on sales of assets was $1.4 million for the six months ended June 30, 2019, primarily attributable to sales of our laboratory equipment and office
furniture.

Interest income

Interest income was $0.6 million for the six months ended June 30, 2019 compared to $0.6 million for the six months ended June 30, 2018, primarily
attributable to the interest income associated with our marketable securities and interest bearing cash and cash equivalents accounts.

Interest expense

Interest expense was $1.5 million for the six months ended June 30, 2019, which primarily represents the $1.0 million loss on extinguishment we
recorded upon repayment of the loan agreement with Hercules.

Other (expense) income, net

Other (expense) income, net was $0.4 million of income for the six months ended June 30, 2019 compared to $1.5 million of expense for the six
months ended June 30, 2018. The income of $0.4 million for the six months ended June 30, 2019 represents the $1.4 million gain we recorded on the sale of
our equity method investment in Silver Creek offset by our proportionate share of Silver Creek’s losses which we recorded prior to the sale of our
investment.  
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Liquidity and Capital Resources

Sources of liquidity

We have financed our operations through June 30, 2019 primarily through private placements of convertible preferred stock, collaborations, public
offerings of our securities, secured debt financings, sales of ONIVYDE and the Ipsen sale. Through June 30, 2019, we have received $580.7 million from the
Ipsen sale, $268.2 million from the sale of convertible preferred stock and warrants, $126.7 million of net proceeds from the sale of common stock in our
initial public offering and a July 2013 follow-on public offering, $38.6 million of net proceeds from our 2015 “at the market offering” program, $39.6 million
of net proceeds from a secured debt financing, $120.6 million of net proceeds from the issuance of the convertible notes in our July 2013 public offering,
$168.5 million of net proceeds from the issuance of the 2022 notes, $492.5 million of upfront license fees, milestone payments, reimbursement of research
and development costs and manufacturing services and other payments from our collaborations, $68.9 million of cash receipts related to ONIVYDE sales,
and $28.0 million in milestone payments related to the development and commercialization of ONIVYDE. As of June 30, 2019, we had unrestricted cash and
cash equivalents and marketable securities of $39.9 million.

On April 15, 2019, we repaid in full all principal, accrued and unpaid interest, fees, costs and expenses under the loan agreement with Hercules in an
aggregate amount equal to $16.0 million. We had previously borrowed $15.0 million under the loan agreement. See Note 6, “Notes Payable,” in the
accompanying notes to the condensed consolidated financial statements.

Cash flows

The following table provides information regarding our cash flows for the six months ended June 30, 2019 and 2018:
 

  
Six Months Ended

June 30,  
(in thousands)  2019   2018  
Net cash used in operating activities  $ (25,525)  $ (33,582)
Net cash provided by (used in) investing activities   58,325   (37,399)
Net cash used in financing activities   (15,962)   — 
Net increase (decrease) in cash, cash equivalents and restricted cash  $ 16,838  $ (70,981)
 

Operating activities

Cash used in operating activities of $25.5 million during the six months ended June 30, 2019 was primarily a result of our $19.9 million net loss from
operations and a net decrease in assets and liabilities of $7.4 million. The net decrease in operating assets and liabilities during the six months ended June 30,
2019 was primarily driven by decreases in accounts payable, accrued expenses and other and an increase to prepaid expenses and other assets. This decrease
was offset by non-cash items, including $2.2 million in depreciation and amortization and $1.1 million of stock-based compensation expense, offset by $2.0
million gain on disposal of fixed assets and $0.4 million in gain on equity method investment. Cash used in operating activities was $33.6 million during the
six months ended June 30, 2018. The cash used in operating activities was primarily a result of our $35.6 million net loss from operations and changes in
assets and liabilities of $3.2 million. The net decrease in operating assets and liabilities during the six months ended June 30, 2018 was primarily driven by
decreases in accounts payable, accrued expenses and other, prepaid expenses and other current assets and deferred rent. This decrease was offset by non-cash
items, including $2.3 million in depreciation and amortization, $1.5 million of stock-based compensation expense, $1.4 million in loss on equity method
investment.

Investing activities

Cash provided by investing activities of $58.3 million during the six months ended June 30, 2019 was primarily due to proceeds from maturities and
sales of marketable securities totaling $48.5 million, proceeds from sale of equity method investment totaling $7.8 million and proceeds on sale of equipment
totaling $2.0 million. Cash used in investing activities of $37.4 million during the six months ended June 30, 2018 was primarily due to purchases of
marketable securities totaling $48.3 million offset by proceeds from maturities and sales of marketable securities totaling $11.1 million. 

Financing activities

Cash used by financing activities of $16.0 million during the six months ended June 30, 2019 was primarily due to repayment of debt of $15.0 million
and payment of debt extinguishment costs of approximately $1.0 million. There was no cash provided by or used in financing activities during the six months
ended June 30, 2018.
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Funding requirements

We have incurred significant expenses and operating losses to date. On May 30, 2019, we announced the completion of our review of strategic
alternatives, following which our board of directors implemented a series of measures designed to extend our cash runway into 2027 and preserve our ability
to capture the potential milestone payments resulting from the Ipsen sale. In connection with that announcement, we discontinued the discovery efforts on our
remaining preclinical programs and implemented a reduction in headcount resulting in the termination of all remaining employees as of July 12, 2019. Our
future capital requirements will depend on many factors, including:

 • whether we realize the anticipated cost savings in connection with our restructuring efforts;

 • our ability to successfully divest our product candidates and other assets;

 • the timing and amount of potential milestone payments related to ONIVYDE that we may receive from Ipsen and Servier;

 • the timing and amount of potential milestone payments that we may receive from 14ner;

 • the timing and amount of any special dividend to our stockholders that our board of directors may declare;

 • the timing and amount of general and administrative expenses required to continue to operate our company;

 • the extent to which we owe any taxes for current, future or prior periods, including as a result of any audits by taxing authorities;

 • the extent to which we invest in any future research or development activities of our product candidates;

 • the costs of preparing, filing and prosecuting patent applications and maintaining, enforcing and defending intellectual property-related claims;
and

 • the extent to which we acquire or invest in businesses, products and technologies.

We expect that we would finance any future cash needs through a combination of divestitures of our product candidates or other assets, equity
offerings and debt financings. There can be no assurance as to the timing, terms or consummation of any divestiture or financing. We do not have any
committed external sources of funds. To the extent that we raise additional capital through the sale of equity or convertible debt securities, the ownership
interest of our stockholders will be diluted, and the terms of these securities may include liquidation or other preferences that adversely affect the rights of our
stockholders. Debt financing, if available, may involve agreements that include covenants limiting or restricting our ability to take specific actions, such as
incurring additional debt, making capital expenditures or declaring dividends. If we raise additional funds through arrangements with third parties, we may
have to relinquish valuable rights to our future revenue streams or product candidates.

Contractual Obligations and Commitments

On April 15, 2019, we repaid in full all principal, accrued and unpaid interest, fees, costs and expenses under the loan agreement with Hercules in an
aggregate amount equal to $16.0 million. We had previously borrowed $15.0 million under the loan agreement. See Note 6, “Notes Payable,” in the
accompanying notes to the condensed consolidated financial statements.

Other than the above, there were no material changes to our contractual obligations and commitments described under Management’s Discussion and
Analysis of Financial Condition and Results of Operations in our Annual Report on Form 10-K for the year ended December 31, 2018, as filed with the SEC
on March 6, 2019.

Off-Balance Sheet Arrangements

We did not have during the periods presented, and we do not currently have, any off-balance sheet arrangements, as defined under SEC rules.

Recent Accounting Pronouncements

See Note 12, “Recent Accounting Pronouncements,” in the accompanying notes to the condensed consolidated financial statements for a full
description of recent accounting pronouncements.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

We invest in a variety of financial instruments, principally cash deposits, money market funds, securities issued by the U.S. government and its
agencies and corporate debt securities. The goals of our investment policy are preservation of capital, fulfillment of liquidity needs and fiduciary control of
cash and investments. We also seek to maximize income from our investments without assuming significant risk.

Our primary exposure to market risk is interest income sensitivity, which is affected by changes in the general level of interest rates, particularly
because our investments are in short-term marketable securities. Due to the short-term duration of our investment portfolio and the low risk profile of our
investments, an immediate 10% change in interest rates would not have a material effect on the fair market value of our portfolio. We have the ability and
intention to hold our investments until maturity, and therefore, we would not expect our operating results or cash flows to be affected to any significant degree
by the effect of a sudden change in market interest rates on our investment portfolio.

We do not currently have any auction rate or mortgage-backed securities. We do not believe our cash, cash equivalents and marketable securities have
significant risk of default or illiquidity, however we cannot provide absolute assurance that in the future our investments will not be subject to adverse
changes in market value.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Principal Executive Officer and Principal Financial Officer, evaluated the effectiveness of our
disclosure controls and procedures as of June 30, 2019. The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended, or the Exchange Act, means controls and other procedures of a company that are designed to ensure that
information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and
reported, within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and
procedures designed to ensure that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is
accumulated and communicated to the company’s management, including its principal executive and principal financial officers, as appropriate to allow
timely decisions regarding required disclosure. Management recognizes that any controls and procedures, no matter how well designed and operated, can
provide only reasonable assurance of achieving their objectives and management necessarily applies its judgment in evaluating the cost-benefit relationship of
possible controls and procedures. Based on the evaluation of our disclosure controls and procedures as of June 30, 2019, our Principal Executive Officer and
Principal Financial Officer concluded that, as of such date, our disclosure controls and procedures were effective at the reasonable assurance level.

Changes in Internal Control Over Financial Reporting

No change in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) occurred during the
three months ended June 30, 2019 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II

OTHER INFORMATION

Item 1A. Risk Factors.

The following risk factors and other information included in this Quarterly Report on Form 10-Q should be carefully considered. The risks and
uncertainties described below are not the only ones we face. Additional risks and uncertainties not presently known to us or that we presently deem less
significant may also impair our business operations. Please see page 1 of this Quarterly Report on Form 10-Q for a discussion of some of the forward-
looking statements that are qualified by these risk factors. If any of the following risks occur, our business, financial condition and results of operations could
be materially and adversely affected.

Risks Related to Our Business Strategy

Our business strategy depends substantially upon our ability to receive future milestone payments.

Our business strategy depends substantially upon our ability to receive future milestone payments from Ipsen, Servier and 14ner. On May 30, 2019, we
announced the completion of our review of strategic alternatives, following which our board of directors implemented a series of measures designed to extend
our cash runway into 2027 and preserve our ability to capture the potential milestone payments resulting from the Ipsen sale. We are entitled to receive up to
$455.0 million in contingent milestone payments related to our sale of ONIVYDE to Ipsen and up to $54.5 million in contingent milestone payments related
to our sale of MM-121 and MM-111 to 14ner. We do not have any ongoing research or development activities. Any failure to achieve such milestones or a
perception that the milestones may not be achieved will materially and adversely affect the company and the value of the common stock.

Even if some or all of the milestones set forth in the Ipsen sale agreement, Servier agreement and 14ner agreement are achieved, it may take significantly
longer than we anticipate and could require us to raise additional funding in order to maintain our ability to receive payment for such milestones.

Achievement of the milestones set forth in the Ipsen sale agreement, the Servier agreement and the 14ner agreement are not guaranteed and there is
significant risk that some or all of such milestones will not be achieved when anticipated, if at all. If achievement of the milestones is delayed beyond what
we currently anticipate, it could require us to raise additional funds in order to maintain our ability to receive payment for the potential future achievement of
such milestones. Sources of funds may not be available or, if available, may not be available on terms satisfactory to us. Raising additional funds could be
dilutive or otherwise disadvantageous to our stockholders. Any delay in receipt of the potential benefit to the company or our stockholders resulting from
achievement of such milestones, in addition to any additional uncertainty as to whether such milestones will be achieved at all, would materially and
adversely affect the company and the value of the common stock.

Time and costs associated with winding down our research and development activities and our plan to return cash to stockholders may be significant.

There are significant costs associated with winding down our normal historic operations, such as separation of employees and termination of contracts,
all of which will reduce our cash resources. Additionally, in connection with the special cash dividend announced by our board of directors on May 30, 2019,
we will incur third party costs associated with the distribution of such dividend and with any future distribution of cash, if declared by our board of directors,
all of which costs would reduce our cash resources.

We rely on external consultants for the execution of our business strategy.

We do not have any employees and instead use a limited number of external consultants for the operation of our company, any of whom may terminate
their consultancy with us at any time. The loss of some or all of our consultants could delay or inhibit our ability to run our operations or consummate any
divestitures of our remaining assets or could interfere with our ability to receive and distribute any potential milestones from Ipsen or 14ner.
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We may be treated as a "public shell" company which could have negative consequences, including potential Nasdaq delisting of our common stock.

Our common stock is currently listed on the Nasdaq Global Market. We do not intend to delist our common stock from Nasdaq. However, following
our cessation of normal business operations, we may be treated as a “public shell” company under the Nasdaq rules and the Securities Act of 1933, as
amended, or the Securities Act, or the Exchange Act. Although Nasdaq evaluates whether a listed company is a public shell company based on a facts and
circumstances determination, a Nasdaq-listed company with no or nominal operations and either no or nominal assets, assets consisting solely of cash and
cash equivalents, or assets consisting of any amount of cash and cash equivalents and nominal other assets is generally considered to be a public shell
company. Listed companies determined to be public shell companies by Nasdaq may be subject to delisting proceedings or additional and more stringent
listing criteria.

If our common stock is delisted from Nasdaq, we would expect that such securities would qualify for trading over-the-counter, or OTC, in the United
States on a market colloquially referred to as the “Pink Sheets.” Securities quoted OTC are generally subject to lesser requirements than securities listed for
trading on a U.S. national stock exchange, such as Nasdaq, including reduced corporate governance and public reporting standards.

If Nasdaq should delist our common stock from trading, a reduction in some or all of the following may occur, each of which could have a material
adverse effect on holders of our common stock: the liquidity of our common stock; the market price of the common stock; the number of institutional and
general investors that will consider investing in the common stock; the number of investors in general that will consider investing in the common stock; the
number of market makers in our common stock; the availability of information concerning the trading prices and volume of the common stock; and the
number of broker-dealers willing to execute trades in our common stock. In addition to the foregoing, there are certain consequences under the Securities Act
of being a public shell company, including the unavailability of Rule 144 thereunder for the resale of restricted securities and the inability to utilize Form S-8
for the registration of employee benefit plan securities.

We have been, and in the future may be, subject to securities litigation, which is expensive and could divert our attention.

We have been, and may in the future be, subject to securities class action litigation. Securities litigation against us could result in substantial costs and
divert our management’s attention, which could seriously harm our business. For instance, a putative stockholder class action suit was filed by a purported
stockholder of ours in the Superior Court of Massachusetts for the County of Middlesex against us and our directors. The case was captioned Robert Garfield
v. Merrimack Pharmaceuticals Inc., et al., or the Garfield Action. The Garfield Action complaint alleged that our directors breached their fiduciary duties by
entering into the Ipsen sale agreement and that the definitive proxy statement relating to the Ipsen sale contained inadequate disclosures and omissions.
Although we believed that the Garfield Action was without merit, to avoid the risk of the litigation delaying or adversely affecting the Ipsen sale and to
minimize the expense of defending the litigation related to the Ipsen sale, we agreed to make supplemental disclosures related to the Ipsen sale and to pay the
plaintiff’s counsel $375,000 in attorney’s fees in connection with the resolution of the Garfield Action. As a result, the plaintiff concluded that the claims in
the Garfield Action were mooted, and the Garfield Action was dismissed with prejudice. Nonetheless, there can be no guarantee that we will not be the target
of additional securities class action litigation in the future.

Risks Related to the Sale and Divestiture of Assets

There can be no guarantee that Ipsen will comply with its obligation to use commercially reasonable efforts in connection with the development of
ONIVYDE or that the milestones set forth in the Ipsen sale agreement or the Servier agreement will be achieved.

Ipsen has agreed to use commercially reasonable efforts to develop ONIVYDE in connection with obtaining the regulatory approval by the FDA of
ONIVYDE for certain indications. There is no guarantee that Ipsen will undertake such development however, or that any of its efforts will lead to the
successful approval of ONIVYDE for such additional indications or lead to achievement of the milestones set forth in the Ipsen sale agreement. We also do
not have any right to receive updates on the progress of Ipsen’s development of ONIVYDE beyond what Ipsen chooses to disclose publicly. The milestones
set forth in the Ipsen sale agreement may not be achieved and we may not receive any future contingent payments.

Additionally, although the Ipsen sale agreement entitles us to receive certain net milestone payments of up to $33.0 million that may become payable
under the Servier agreement, to date we have received only $28.0 million of such net milestone payments. Payment of the remaining $5.0 million is not
guaranteed for the milestone related to the first patient dosed in a pivotal clinical trial of ONIVYDE in an indication other than pancreatic cancer, as the
satisfaction of such milestone is based on a clinical trial being conducted by Ipsen and Servier and is therefore out of our control.
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Our business strategy depends substantially upon our ability to receive future milestone payments from Ipsen and Servier. Any failure to achieve such
milestones or a perception that the milestones may not be achieved will materially and adversely affect the company and the value of the common stock.

There can be no guarantee that 14ner will comply with its obligation to use commercially reasonable efforts in connection with the development of MM-
121 and MM-111 or that the milestones set forth in the asset purchase agreement with 14ner will be achieved.

14ner has agreed to use commercially reasonable efforts to develop MM-121 and MM-111. However, there is no guarantee that 14ner will take the
steps set forth in the asset purchase agreement with 14ner, or the 14ner agreement, or that any of its efforts will lead to the successful approval of MM-121 or
MM-111 by the FDA or other regulatory bodies. The milestones set forth in the 14ner agreement may not be achieved and we may not receive any future
contingent payments. Because our business strategy depends substantially upon our ability to receive future milestone payments, including from 14ner, any
failure to achieve such milestones or a perception that the milestones may not be achieved will materially and adversely affect the company and the value of
the common stock.

Ipsen did not assume any of the excluded liabilities under the Ipsen sale agreement.

Pursuant to the Ipsen sale agreement, Ipsen assumed only certain specified liabilities set forth in the Ipsen sale agreement and did not assume all of the
liabilities associated with the commercial business. Certain liabilities remain with us post-closing. While we believe that we have adequately accrued for these
liabilities or are adequately insured against certain of the risks associated with such excluded liabilities, we could incur additional expenditures in resolving
any such liabilities. If we become subject to liability based upon such contractual obligations or otherwise and we are required to indemnify the
counterparties, it could have a material adverse effect on our financial position.

14ner did not assume any of the excluded liabilities under the 14ner agreement.

Pursuant to the 14ner agreement, 14ner assumed only certain specified liabilities set forth in the 14ner agreement and did not assume all of the
liabilities associated with MM-121 or MM-111. Certain liabilities remain with us post-closing. While we believe that we have adequately accrued for these
liabilities or are adequately insured against certain of the risks associated with such excluded liabilities, we could incur additional expenditures in resolving
any such liabilities. If we become subject to liability based upon such contractual obligations or otherwise and we are required to indemnify the
counterparties, it could have a material adverse effect on our financial position.

The Ipsen sale agreement may expose us to contingent liabilities.

We have agreed to indemnify Ipsen for certain breaches of representations, warranties or covenants made by us in the Ipsen sale agreement and for
certain specified existing litigation. We have agreed that if we cannot pay our indemnification obligations, Ipsen will have set-off rights against any future
contingent payments. Indemnification claims by Ipsen could further materially and adversely affect our financial condition and/or significantly reduce any
future contingent payments.

The 14ner agreement may expose us to contingent liabilities.

We have agreed to indemnify 14ner for certain breaches of representations, warranties or covenants made by us in the 14ner agreement. We have
agreed that 14ner will have set-off rights against any future contingent payments. Indemnification claims by 14ner could materially and adversely affect our
financial condition and/or significantly reduce any future contingent payments.

Risks Related to Our Financial Position and Need for Additional Capital

We have incurred significant losses since our inception. We expect to incur operating losses for the foreseeable future and may never achieve or maintain
profitability.

Since inception, we have incurred significant operating losses. Our net loss from continuing operations was $19.9 million for the six months ended
June 30, 2019. Our net loss from continuing operations before income tax benefit was $68.5 million for the year ended December 31, 2018 and $118.4 million
for the year ended December 31, 2017. As of June 30, 2019, we had an accumulated deficit of $543.2 million. To date, we have financed our operations
primarily through private placements of convertible preferred stock, collaborations, public offerings of our securities, secured debt financings, sales of
ONIVYDE and the Ipsen sale. We have devoted substantially all of our efforts to research and development, including clinical trials and recently to
commercialization of our first product, ONIVYDE, which was sold to Ipsen. We have not completed development of or commercialized any other product
candidates or diagnostics other than ONIVYDE.
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Although we are not actively developing product candidates and do not have any current plans to do so, to become and remain profitable, we would
need to succeed in developing and commercializing products with significant market potential. This would require us to be successful in a range of
challenging activities, including discovering product candidates, completing preclinical testing and clinical trials of our product candidates, obtaining
regulatory approval for these product candidates and manufacturing, marketing and selling or partnering those products for which we may in the future seek
and receive regulatory approval. We may never undertake or succeed in these activities and may never generate revenues that are significant or large enough
to achieve profitability. Even if we do achieve profitability, we may not be able to sustain or increase profitability on a quarterly or annual basis. Our failure to
become and remain profitable would depress the value of our company and could impair our ability to raise capital, expand our business or diversify our
product offerings, to the extent we undertake such activities, or continue our operations. A decline in the value of our company could also cause our
stockholders to lose all or part of their investment.

We will need substantial additional funding in connection with any future product development efforts. If we are unable to raise capital when needed, we
would be forced to delay, reduce or eliminate our product development programs or commercialization efforts.

We will need substantial additional funding in connection with any future product development efforts. Although we are not currently developing our
product candidates and do not have any current plans to do so, we expect that we would incur significant research and development expenses to the extent that
we decide to do so. In addition, we may need additional funding to execute our business strategy and maintain our ability to receive payment for some or all
of the milestones set forth in the Ipsen sale agreement, the Servier agreement or the 14ner agreement. If we are unable to raise capital when needed or on
attractive terms, we would be forced to delay, reduce or eliminate any such future research and development programs or commercialization efforts and/or we
could be forced to revise or abandon our current business strategy.

Our future capital requirements will depend on many factors, including:

 • whether we realize the anticipated cost savings in connection with our restructuring efforts;

 • our ability to successfully divest our product candidates and other assets;

 • the timing and amount of potential milestone payments related to ONIVYDE that we may receive from Ipsen and Servier;

 • the timing and amount of potential milestone payments that we may receive from 14ner;

 • the timing and amount of any special dividend to our stockholders that our board of directors may declare;

 • the timing and amount of general and administrative expenses required to continue to operate our company;

 • the extent to which we owe any taxes for current, future or prior periods, including as a result of any audits by taxing authorities;

 • the extent to which we invest in any future research or development activities of our product candidates;

 • the costs of preparing, filing and prosecuting patent applications and maintaining, enforcing and defending intellectual property-related claims;
and

 • the extent to which we acquire or invest in businesses, products and technologies.

Conducting preclinical testing and clinical trials is a time-consuming, expensive and uncertain process that takes years to complete, and we may never
generate the necessary data required to obtain regulatory approval and, even if regulatory approval is obtained, achieve product sales of any of our product
candidates. In addition, any of our product candidates, even if approved, may not achieve commercial success. If we undertake future development of our
product candidates but fail to generate sufficient revenues from collaborations or the commercialization of any of our product candidates, we will need to
continue to rely on additional financing to achieve our business objectives.

Raising additional capital may cause dilution to our existing stockholders, restrict our operations or require us to relinquish rights to our revenue streams
or product candidates.

We expect that we would finance any future cash needs through a combination of divestitures of our product candidates or other assets, equity
offerings and debt financings. There can be no assurance as to the timing, terms or consummation of any divestiture or financing. We do not have any
committed external sources of funds. To the extent that we raise additional capital through the sale of equity or convertible debt securities, the ownership
interest of our stockholders will be diluted, and the terms of these securities may include liquidation or other preferences that adversely affect the rights of our
stockholders. Debt financing, if available, may involve agreements that include covenants limiting or restricting our ability to take specific actions, such as
incurring additional debt, making capital expenditures or declaring dividends. If we raise additional funds through arrangements with third parties, we may
have to relinquish valuable rights to our future revenue streams or product candidates.
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On December 15, 2017, we filed a registration statement on Form S-3 with the SEC to allow the issuance of our securities from time to time in one or
more offerings of up to $150,000,000 in aggregate dollar amount. This registration statement was declared effective by the SEC on January 5, 2018. If we are
unable to raise additional funds through divestitures or equity or debt financings when needed, we may not have enough funding to execute our business
strategy and maintain our ability to receive payment for some or all of the milestones set forth in the Ipsen sale agreement, the Servier agreement or the 14ner
agreement.

Future indebtedness may limit cash flow available to invest in the ongoing needs of our business.

We have had in the past, and may in the future have, a significant amount of indebtedness. In July 2013, we issued $125.0 million aggregate principal
amount of 4.50% convertible notes due 2020, or convertible notes. In December 2015, we issued $175.0 million aggregate principal amount of 11.50% senior
secured notes due 2022, or 2022 notes. In July 2018, we entered into the loan agreement with Hercules, which provided for a term loan advance of
$15.0 million. Although we used a portion of the proceeds from the Ipsen sale to fully extinguish the 2022 notes, we have extinguished all but $56,000 of the
aggregate remaining principal amount of the convertible notes, and in April 2019, we repaid in full all principal, accrued and unpaid interest, fees, costs and
expenses under the loan agreement, we could in the future incur additional indebtedness.

Substantial debt combined with our other financial obligations and contractual commitments could have significant adverse consequences, including:

 • requiring us to dedicate a substantial portion of our resources to the payment of interest on, and principal of, our debt, which will reduce the
amounts available to fund working capital, capital expenditures, product development efforts and other general corporate purposes;

 • increasing our vulnerability to adverse changes in general economic, industry and market conditions;

 • obligating us to restrictive covenants that may reduce our ability to take certain corporate actions or obtain further debt or equity financing;

 • limiting our flexibility in planning for, or reacting to, changes in our business and the industry in which we compete; and

 • placing us at a competitive disadvantage compared to our competitors that have less debt or better debt servicing options.

To the extent we seek funds from external sources in the future, such funds may not be available on acceptable terms, if at all. In addition, a failure to
comply with the covenants under any future debt instruments could result in an event of default under those instruments, and such debt instruments could
require covenants and pledges of our assets as collateral which could limit our ability to obtain other debt financing.

The comprehensive tax reform bill passed in 2017 could adversely affect our business and financial condition.

On December 22, 2017, President Trump signed into law new legislation that significantly revised the Internal Revenue Code of 1986, as amended.
The newly enacted federal income tax law, among other things, contains significant changes to corporate taxation, including reduction of the corporate tax
rate from a top marginal rate of 35% to a flat rate of 21%, limitation of the tax deduction for net interest expense to 30% of adjusted earnings (except for
certain small businesses), limitation of the deduction for net operating losses to 80% of current year taxable income and elimination of net operating loss
carrybacks, in each case, for losses arising in taxable years beginning after December 31, 2017 (though any such net operating losses may be carried forward
indefinitely), one time taxation of offshore earnings at reduced rates regardless of whether they are repatriated, elimination of U.S. tax on foreign earnings
(subject to certain important exceptions), immediate deductions for certain new investments instead of deductions for depreciation expense over time, and
modifying or repealing many business deductions and credits. Notwithstanding the reduction in the corporate income tax rate, the overall impact of the new
federal tax law remains uncertain and our business and financial condition could be adversely affected. In addition, it remains uncertain how various states
will respond to the newly enacted federal tax law. The impact of this tax reform on holders of our common stock is also uncertain and could be adverse. We
urge our stockholders to consult with their legal and tax advisors with respect to this legislation and the potential tax consequences of investing in or holding
our common stock.
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We might not be able to utilize our net operating loss carryforwards and research and development tax credit carryforwards.

As of December 31, 2018, we had federal net operating loss carryforwards of $179.7 million, which begin to expire in 2034, and state net operating
loss carryforwards of $263.9 million, which begin to expire in 2031. As of December 31, 2018, we also had federal research and development tax credit
carryforwards of $28.8 million and state research and development tax credit carryforwards $18.9 million, which begin to expire in 2022 and 2025,
respectively. These net operating loss and tax credit carryforwards could expire unused or could be unavailable to offset our future income tax liabilities.
Under the newly enacted federal income tax law, federal net operating losses incurred in 2018 and in future years may be carried forward indefinitely, but the
deductibility of such federal net operating losses is limited. It is uncertain how various states will respond to the newly enacted federal tax law. If our ability
to use our historical net operating loss and tax credit carryforwards is materially limited, it would harm our future operating results by effectively increasing
our future tax obligations.

Our investments are subject to risks that could result in losses.

We have invested and plan to continue to invest our cash in a variety of financial instruments, principally securities issued by the U.S. government and
its agencies, investment grade corporate bonds, including commercial paper, and money market instruments. All of these investments are subject to credit,
liquidity, market and interest rate risk. Such risks, including the failure or severe financial distress of the financial institutions that hold our cash, cash
equivalents and investments, may result in a loss of liquidity, impairment to our investments, realization of substantial future losses, or a complete loss of the
investments in the long-term, which may have a material adverse effect on our business, results of operations, liquidity and financial condition. In order to
manage the risk to our investments, we maintain an investment policy that, among other things, limits the amount that we may invest in any one issue or any
single issuer and requires us to only invest in high credit quality securities, but there can be no guarantee that our investments will not result in losses.

Risks Related to the Development and Commercialization of Our Product Candidates

Although we have in the past depended heavily on the success of our product candidates, we do not have any product candidates currently in active
development. Future clinical trials of our product candidates, if any, may not be successful. If we are unable to successfully develop or commercialize our
product candidates, or experience significant delays in doing so, our business will be materially harmed.

Although we have invested a significant portion of our efforts and financial resources in the development of our product candidates for the treatment
of various types of cancer, we are no longer actively developing any of our product candidates. Our ability to generate meaningful product revenues will
depend heavily on the successful development of our product candidates, if pursued. To the extent that we pursue development in the future of any of our
product candidates, success will depend on several factors, including the following:

 • successful enrollment in, and completion of, preclinical studies and clinical trials;

 • receipt of marketing approvals from the FDA and similar regulatory authorities outside the United States for our product candidates, including
our diagnostics;

 • establishing manufacturing capabilities, which we would anticipate doing primarily through arrangements with third-party manufacturers;

 • launching commercial sales of any approved products, whether alone or in collaboration with others;

 • acceptance of any approved products by patients, the medical community and third-party payors;

 • effectively competing with other therapies;

 • a continued acceptable safety profile of any products following approval; and

 • qualifying for, maintaining, enforcing and defending intellectual property rights and claims.

If we do not undertake development of any product candidates or achieve one or more of these factors in a timely manner or at all, we could
experience significant delays or an inability to successfully develop our product candidates, which would materially harm our business.

For example, on April 4, 2019, we announced that we are discontinuing development of MM-310 as a result of a comprehensive review of available
safety data from our Phase 1 clinical trial of MM-310 in patients with solid tumors. Based on emerging data since the amendment of the clinical protocol in
late 2018, we concluded that the trial would not be able to reach an optimal therapeutic index for MM-310.
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Also, in November 2018, we announced that we are discontinuing development of all ongoing MM-121 programs based on the results of the interim
analysis of the SHERLOC clinical trial that were announced on October 19, 2018, including terminating the SHERBOC clinical trial. The decision to
terminate the SHERLOC clinical trial was made based on an interim analysis triggered by the occurrence of 75% of events required for trial completion,
which demonstrated that the addition of MM-121 to docetaxel did not improve progression free survival over docetaxel alone in this patient population.

In addition, in June 2018, we announced top-line results from the CARRIE clinical trial, showing that the trial did not meet its primary or secondary
efficacy endpoints in patients who received MM-141 in combination with nab-paclitaxel and gemcitabine, compared to nab-paclitaxel and gemcitabine alone.
These results were consistent in all subgroups analyzed. Based on these results, we are not devoting additional resources to and have ceased all of our
development activities for MM-141.

To the extent that we conduct clinical trials of our product candidates in the future and such trials fail to demonstrate safety and efficacy to the
satisfaction of the FDA or similar regulatory authorities outside the United States or do not otherwise produce positive results, we may incur additional
costs or experience delays in completing, or ultimately be unable to complete, the development and commercialization of our product candidates.

We may never receive approval to commercialize our product candidates in the United States or other jurisdictions. Before obtaining regulatory
approval for the sale of our product candidates, we must conduct extensive clinical trials to demonstrate the safety and efficacy of our product candidates in
humans. Clinical testing is expensive, difficult to design and implement, can take many years to complete and is uncertain as to outcome. To the extent that
we conduct clinical trials of our product candidates, a failure of one or more of such trials could occur at any stage of testing. The outcome of preclinical
testing and early clinical trials may not be predictive of the success of later clinical trials, and successful interim results of a clinical trial do not necessarily
predict successful final results.

We may experience numerous unexpected events during, or as a result of, clinical trials that could delay or prevent our ability to receive regulatory
approval or commercialize our product candidates, including:

 • regulators or institutional review boards may not authorize us or our investigators to commence a clinical trial or conduct a clinical trial at a
prospective trial site;

 • clinical trials of our product candidates may produce negative or inconclusive results, and we may decide, or regulators may require us, to
conduct additional clinical trials or abandon product development programs;

 • the number of patients required for clinical trials of our product candidates may be larger than we anticipate, enrollment in these clinical trials
may be insufficient or slower than we anticipate or patients may drop out of these clinical trials at a higher rate than we anticipate;

 • our third-party contractors may fail to comply with regulatory requirements or meet their contractual obligations to us in a timely manner, or at
all;

 • we might have to suspend or terminate clinical trials of our product candidates for various reasons, including a finding of a lack of clinical
response or a finding that the patients are being exposed to unacceptable health risks;

 • regulators or institutional review boards may require that we or our investigators suspend or terminate clinical research for various reasons,
including noncompliance with regulatory requirements;

 • the cost of clinical trials of our product candidates may be greater than we anticipate;

 • the supply or quality of our product candidates, companion diagnostics or other materials necessary to conduct clinical trials of our product
candidates may be insufficient or inadequate or prohibitively expensive; and

 • our product candidates may have undesirable side effects or other unexpected characteristics, causing us or our investigators to suspend or
terminate the trials.

For example, on November 7, 2018, we announced an amendment to our Phase 1 clinical trial of MM-310 to extend the dosing interval of MM-310
from every three weeks to every four weeks as a result of emerging cumulative grade 3 peripheral neuropathy following multiple cycles of treatment observed
in three patients. On April 4, 2019, we announced that we are discontinuing development of MM-310 as a result of a comprehensive review of available
safety data from the Phase 1 clinical trial. Based on emerging data since the amendment of the clinical protocol in late 2018, we concluded that the trial would
not be able to reach an optimal therapeutic index for MM-310.
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Also, in November 2018, we announced that we are discontinuing development of all ongoing MM-121 programs based on the results of the interim
analysis of the SHERLOC clinical trial that were announced on October 19, 2018, including terminating the SHERBOC clinical trial. The decision to
terminate the SHERLOC clinical trial was made based on an interim analysis triggered by the occurrence of 75% of events required for trial completion,
which demonstrated that the addition of MM-121 to docetaxel did not improve progression free survival over docetaxel alone in this patient population.

In addition, in June 2018, we announced top-line results from the CARRIE clinical trial, showing that the trial did not meet its primary or secondary
efficacy endpoints in patients who received MM-141 in combination with nab-paclitaxel and gemcitabine, compared to nab-paclitaxel and gemcitabine alone.
Based on these results, we are not devoting additional resources to and have ceased all of our development activities for MM-141.

Preclinical and clinical data may not be predictive of the success of later clinical trials, and are often susceptible to varying interpretations and
analyses. Many companies that have believed their product candidates performed satisfactorily in preclinical studies and clinical trials have nonetheless failed
to obtain marketing approval of their products.

If we are required to conduct additional clinical trials or other testing of our product candidates beyond those that we contemplate, if we are unable to
successfully complete clinical trials of our product candidates or other testing, if the results of these trials or tests are not positive or are only modestly
positive or if there are safety concerns, we may:

 • be delayed in obtaining marketing approval for our product candidates;

 • not obtain marketing approval at all;

 • obtain approval for indications that are not as broad as intended;

 • have the product removed from the market after obtaining marketing approval;

 • be subject to additional post-marketing testing requirements;

 • be subject to restrictions on how the product is distributed or used; or

 • be unable to obtain reimbursement for use of the product.

Delays in testing or approvals may result in increases to our product development costs. Significant clinical trial delays also could shorten any periods
during which we may have the exclusive right to commercialize our product candidates or allow our competitors to bring products to market before we do and
impair our ability to commercialize our product candidates and may harm our business and results of operations.

If serious adverse or undesirable side effects are identified during the development of our product candidates or following their approval and
commercialization, we may need to modify or abandon our development or marketing of such product or product candidate.

Although we are not actively developing any of our product candidates, to the extent that we do decide to undertake development, the risk of failure is
high. It is impossible to predict when or if any of our product candidates will prove effective or safe in humans or will receive regulatory approval, and it is
impossible to ensure that safety or efficacy issues will not arise following regulatory approval. Currently marketed therapies for solid tumors are generally
limited to some extent by their toxicity. Use of our product candidates as monotherapies in clinical trials also has resulted in adverse events consistent in
nature with other marketed therapies. When used in combination with other marketed or investigational therapies, our product candidates may exacerbate
adverse events associated with the other therapy. If our products or product candidates, either alone or in combination with other therapies, result in
undesirable side effects or have characteristics that are unexpected, we may need to modify or abandon any such future development or marketing.

For example, on November 7, 2018, we announced an amendment to our Phase 1 clinical trial of MM-310 to extend the dosing interval of MM-310
from every three weeks to every four weeks as a result of emerging cumulative grade 3 peripheral neuropathy following multiple cycles of treatment observed
in three patients. On April 4, 2019, we announced that we are discontinuing development of MM-310 as a result of a comprehensive review of available
safety data from the Phase 1 clinical trial. Based on emerging data since the amendment of the clinical protocol in late 2018, we concluded that the trial would
not be able to reach an optimal therapeutic index for MM-310.
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Product liability lawsuits against us could cause us to incur substantial liabilities and to limit commercialization of any products that we may develop.

We face an inherent risk of product liability exposure related to the testing of our product candidates in human clinical trials and an even greater risk
related to the commercial sale of any products that we may develop. If we cannot successfully defend ourselves against claims that any of our product
candidates caused injuries, we will incur substantial liabilities. Regardless of merit or eventual outcome, liability claims may result in:

 • decreased demand for the products or product candidates that we may develop;

 • injury to our reputation and significant negative media attention;

 • withdrawal of patients from clinical trials;

 • significant costs to defend the related litigation;

 • substantial monetary awards to patients;

 • loss of revenue; and

 • the inability to commercialize any products that we may develop.

We currently hold $5.0 million in product liability insurance coverage, which may not be adequate to cover all liabilities that we may incur. Insurance
coverage is increasingly expensive. We may not be able to maintain insurance coverage at a reasonable cost or in an amount adequate to satisfy any or every
liability that may arise.

Risks Related to Our Intellectual Property

If we fail to fulfill our obligations under our intellectual property licenses with third parties, we could lose license rights that are important to our
business.

We are a party to intellectual property license agreements with third parties and may enter into additional license agreements in the future. Our existing
license agreements impose, and we expect that our future license agreements will impose, various diligence, milestone payment, royalty, insurance and other
obligations on us. If we fail to comply with these obligations, our licensors may have the right to terminate these agreements, in which event we might not be
able to develop and market any product that is covered by these agreements. Termination of these licenses or reduction or elimination of our licensed rights
may result in our having to negotiate new or reinstated licenses with less favorable terms. The occurrence of such events could materially harm our business.

If we are unable to obtain and maintain patent protection for our technology and products, or if our licensors are unable to obtain and maintain patent
protection for the technology or products that we license from them, our competitors could develop and commercialize technology and products similar or
identical to ours, and our ability to successfully commercialize our technology and products may be adversely affected.

Our product development strategy depends in large part on our and our licensors’ ability to obtain and maintain patent protection in the United States
and other countries with respect to our proprietary technology and products. In some circumstances, we may not have the right to control the preparation,
filing and prosecution of patent applications, or to maintain the patents, covering technology or products that we license from third parties. Therefore, we
cannot be certain that these patents and applications will be prosecuted and enforced in a manner consistent with the best interests of our business. In addition,
if third parties who license patents to us fail to maintain such patents, or lose rights to those patents, the rights we have licensed may be reduced or eliminated.

We have sought to protect our proprietary position by filing patent applications in the United States and abroad related to our novel technologies and
products that are important to our business. This process is expensive and time-consuming, and we may not be able to file and prosecute all necessary or
desirable patent applications at a reasonable cost or in a timely manner. It is also possible that we will fail to identify patentable aspects of our research and
development output before it is too late to obtain patent protection.

The patent position of biotechnology and pharmaceutical companies generally is highly uncertain, involves complex legal and factual questions and
has in recent years been the subject of much litigation. As a result, the issuance, scope, validity, enforceability and commercial value of our and our licensors’
patent rights are highly uncertain. Our and our licensors’ pending and future patent applications may not result in patents being issued that protect our
technology or products or that effectively prevent others from commercializing competitive technologies and products. Changes in either the patent laws or
interpretation of the patent laws in the United States and other countries may diminish the value of our patents or narrow the scope of our patent protection.
The laws of foreign countries may not protect our rights to the same extent as the laws of the United States. Publications of discoveries in the scientific
literature often lag behind the actual discoveries, and patent applications in the United States and other jurisdictions are
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typically not published until 18 months after filing, or in some cases not at all. Therefore, we cannot be certain that we or our licensors were the first to make
the inventions claimed in our owned and licensed patents or pending patent applications, or that we or our licensors were the first to file for patent protection
of such inventions. Assuming the other requirements for patentability are met, the first to file a patent application is entitled to the patent. Under the America
Invents Act enacted in 2011, the United States moved to this first to file system in 2013 from the previous system under which the first to make the claimed
invention was entitled to the patent. We may become involved in opposition, interference or derivation proceedings challenging our patent rights or the patent
rights of others. An adverse determination in any such proceeding could reduce the scope of, or invalidate, our patent rights, allow third parties to
commercialize our technology or products and compete directly with us, without payment to us, or result in our inability to manufacture or commercialize
products without infringing third-party patent rights.

Even if our owned and licensed patent applications issue as patents, they may not issue in a form that will provide us with any meaningful protection,
prevent competitors from competing with us or otherwise provide us with any competitive advantage. Our competitors may be able to circumvent our owned
or licensed patents by developing similar or alternative technologies or products in a non-infringing manner. The issuance of a patent is not conclusive as to
its scope, validity or enforceability, and our owned and licensed patents may be challenged in the courts or patent offices in the United States and abroad.
Such challenges may result in patent claims being narrowed, invalidated or held unenforceable, which could limit our ability to stop or prevent us from
stopping others from using or commercializing similar or identical technology and products, or limit the duration of the patent protection of our technology
and products. Given the amount of time required for the development, testing and regulatory review of new product candidates, patents protecting such
candidates might expire before or shortly after such candidates are commercialized. As a result, our owned and licensed patent portfolio may not provide us
with sufficient rights to exclude others from commercializing products similar or identical to ours.

We may become involved in lawsuits to protect or enforce our patents, which could be expensive, time-consuming and unsuccessful.

Competitors may infringe our patents. To counter infringement or unauthorized use, we may be required to initiate infringement lawsuits, which can be
expensive and time-consuming. In addition, in an infringement proceeding, a court may decide that a patent of ours is invalid or unenforceable, or may refuse
to stop the other party from using the technology at issue on the grounds that our patents do not cover the technology in question. An adverse result in any
litigation proceeding could put one or more of our patents at risk of being invalidated or interpreted narrowly. Furthermore, because of the substantial amount
of discovery required in connection with intellectual property litigation, there is a risk that some of our confidential information could be compromised by
disclosure during this type of litigation.

Third parties may initiate legal proceedings alleging that we are infringing their intellectual property rights, the outcome of which would be uncertain
and could have a material adverse effect on the success of our business.

Our commercial success depends upon our ability and the ability of our collaborators to develop, manufacture, market and sell our products and
product candidates and use our proprietary technologies without infringing the enforceable proprietary rights of third parties. We may become party to, or
threatened with, future adversarial proceedings or litigation regarding intellectual property rights with respect to our products and technology, including
interference or derivation proceedings before the U.S. Patent and Trademark Office. Third parties may assert infringement claims against us based on existing
patents or patents that may be granted in the future. If we are found to infringe a third party’s intellectual property rights, we could be required to obtain a
license from such third party to continue developing and marketing our products and technology. However, we may not be able to obtain any required license
on commercially reasonable terms or at all. Even if we were able to obtain a license, it could be non-exclusive, thereby giving our competitors access to the
same technologies licensed to us. We could be forced, including by court order, to cease commercializing the infringing technology or product. In addition,
we could be found liable for monetary damages. A finding of infringement could prevent us from commercializing our product candidates, prevent us from
divesting certain assets or force us to cease some of our business operations, which could materially harm our business. Claims that we have misappropriated
the confidential information or trade secrets of third parties can have a similar negative impact on our business.

We may be subject to claims that our employees have wrongfully used or disclosed alleged trade secrets of their former employers.

Many of our former employees were previously employed at universities or other biotechnology or pharmaceutical companies, including our
competitors or potential competitors. Although we try to ensure that our employees do not use the proprietary information or know-how of others in their
work for us, we may be subject to claims that we or these employees have used or disclosed intellectual property, including trade secrets or other proprietary
information, of any such employee’s former employer. Litigation may be necessary to defend against these claims. If we fail in defending any such claims, in
addition to paying monetary damages, we may lose valuable intellectual property rights or personnel. Even if we are successful in defending against such
claims, litigation could result in substantial costs and be a distraction to management.
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Intellectual property litigation could cause us to spend substantial resources and distract our personnel from their normal responsibilities.

Even if resolved in our favor, litigation or other legal proceedings relating to intellectual property claims may cause us to incur significant expenses,
and could distract our personnel from their normal responsibilities. In addition, there could be public announcements of the results of hearings, motions or
other interim proceedings or developments and if securities analysts or investors perceive these results to be negative, it could have a substantial adverse
effect on the price of our common stock. Such litigation or proceedings could substantially increase our operating losses and reduce our resources available
for development or other activities. We may not have sufficient financial or other resources to adequately conduct such litigation or proceedings. Some of our
competitors may be able to sustain the costs of such litigation or proceedings more effectively than we can because of their substantially greater financial
resources. Uncertainties resulting from the initiation and continuation of patent litigation or other proceedings could have a material adverse effect on our
ability to compete in the marketplace and operate our business.

If we are unable to protect the confidentiality of our trade secrets, our business and competitive position would be harmed.

In addition to our patented technology and products, we rely on trade secrets, including unpatented know-how, technology and other proprietary
information, to maintain our competitive position. We seek to protect these trade secrets, in part, by entering into non-disclosure and confidentiality
agreements with parties that have access to them, such as our employees, corporate collaborators, outside scientific collaborators, sponsored researchers,
contract manufacturers, consultants, advisors and other third parties. We have entered into confidentiality and invention or patent assignment agreements with
our employees and consultants. Any of these parties may breach these agreements and disclose our proprietary information, and we may not be able to obtain
adequate remedies for such breaches. Enforcing a claim that a party illegally disclosed or misappropriated a trade secret is difficult, expensive and time-
consuming, and the outcome is unpredictable. In addition, some courts inside and outside the United States are less willing or unwilling to protect trade
secrets. If any of our trade secrets were to be lawfully obtained or independently developed by a competitor, we would have no right to prevent them from
using that technology or information to compete with us. If any of our trade secrets were to be disclosed to or independently developed by a competitor, our
competitive position would be harmed.

Risks Related to Data Protection and Cybersecurity

Our failure to comply with data protection laws and regulations could lead to government enforcement actions, private litigation and/or adverse publicity
and could negatively affect our operating results and business.

We are subject to data protection laws and regulations that address privacy and data security. The legislative and regulatory landscape for data
protection continues to evolve, and in recent years there has been an increasing focus on privacy and data security issues. In the United States, numerous
federal and state laws and regulations, including state data breach notification laws, state health information privacy laws and federal and state consumer
protection laws govern the collection, use, disclosure and protection of health-related and other personal information. Failure to comply with data protection
laws and regulations could result in government enforcement actions, which could include civil or criminal penalties, private litigation and/or adverse
publicity and could negatively affect our operating results and business. In addition, we may obtain health information from third parties (e.g., healthcare
providers who prescribe our products) that are subject to privacy and security requirements under the Health Insurance Portability and Accountability Act of
1996, as amended by the Health Information Technology for Economic and Clinical Health Act. We could be subject to criminal penalties if we knowingly
obtain or disclose individually identifiable health information in a manner that is not authorized or permitted.

The collection and use of personal health data in the European Union is governed by the provisions of the General Data Protection Regulation, or
GDPR, which came into effect in May 2018. This regulation imposes several requirements relating to the consent of the individuals to whom the personal
data relates, the information provided to the individuals, notification of data processing obligations to the competent national data protection authorities and
the security and confidentiality of the personal data. The GDPR also imposes strict rules on the transfer of personal data out of the European Union to the
United States. Failure to comply with the requirements of the GDPR and the related national data protection laws of the European Union Member States may
result in significant fines and other administrative penalties.

Significant disruptions of information technology systems or security breaches could adversely affect our business.

We are increasingly dependent upon information technology systems, infrastructure and data to operate our business. In the ordinary course of
business, we collect, store and transmit large amounts of confidential information (including, among other things, trade secrets or other intellectual property,
proprietary business information and personal information). It is critical that we do so in a secure manner to maintain the confidentiality and integrity of such
confidential information. We also have outsourced elements of our operations to third parties, and as a result we manage a number of third-party vendors who
may or could have access to our confidential information. The size and complexity of our information technology systems, and those of third-party vendors
with whom

33



 

we contract, and the large amounts of confidential information stored on those systems, make such systems vulnerable to service interruptions or to security
breaches from inadvertent or intentional actions by our employees, third-party vendors, and/or business partners, or from cyber-attacks by malicious third
parties. Cyber-attacks are increasing in their frequency, sophistication and intensity, and have become increasingly difficult to detect. Cyber-attacks could
include the deployment of harmful malware, ransomware, denial-of-service attacks, social engineering and other means to affect service reliability and
threaten the confidentiality, integrity and availability of information. Cyber-attacks could also include phishing attempts or e-mail fraud to cause payments or
information to be transmitted to an unintended recipient.

Significant disruptions of our information technology systems, or those of our third-party vendors, or security breaches could adversely affect our
business operations and/or result in the loss, misappropriation and/or unauthorized access, use or disclosure of, or the prevention of access to, confidential
information, including, among other things, trade secrets or other intellectual property, proprietary business information and personal information, and could
result in financial, legal, business and reputational harm to us. For example, any such event that leads to unauthorized access, use or disclosure of personal
information, including personal information regarding our patients or employees, could harm our reputation, require us to comply with federal and/or state
breach notification laws and foreign law equivalents, and otherwise subject us to liability under laws and regulations that protect the privacy and security of
personal information. Security breaches and other inappropriate access can be difficult to detect, and any delay in identifying them may lead to increased
harm of the type described above. While we have implemented security measures to protect our information technology systems and infrastructure, there can
be no assurance that such measures will prevent service interruptions or security breaches that could adversely affect our business.

Risks Related to Employee Matters

Our future success depends on our ability to retain qualified personnel.

We do not have any employees and instead use a limited number of external consultants for the operation of our company, any of whom may terminate
their consultancy with us at any time. We may not be able to attract and retain consultants on acceptable terms given the competition among numerous
pharmaceutical and biotechnology companies for similar personnel. Our consultants and advisors may be employed by employers other than us and may have
commitments under consulting or advisory contracts with other entities that may limit their availability to us. We do not maintain “key person” insurance.

Our corporate restructuring and the associated headcount reduction may not result in anticipated savings, could result in total costs and expenses that
are greater than expected and could disrupt our business.

We announced on November 7, 2018, April 4, 2019 and May 30, 2019 a series of reductions in headcount as part of a corporate restructuring as we
close out clinical and development activities. We may not realize, in full or in part, the anticipated benefits, savings and improvements in our cost structure
from our restructuring efforts due to unforeseen difficulties, delays or unexpected costs. If we are unable to realize the expected operational efficiencies and
cost savings from the restructuring, our operating results and financial condition would be adversely affected. Furthermore, our restructuring plan may be
disruptive to our operations. For example, our headcount reductions could yield unanticipated consequences, such as increase difficulties in implementing our
business strategy.

We have entered into and may continue to enter into or seek to enter into business combinations, acquisitions or divestitures which may be difficult to
consummate, disrupt our business, divert management attention or dilute stockholder value.

As part of our business strategy, we may enter into business combinations, acquisitions or divestitures. Although we consummated the Ipsen sale in
April 2017 and the sale to 14ner of MM-121 and MM-111 in July 2019, we have limited experience in making acquisitions and divestitures. In addition,
acquisitions and divestitures are typically accompanied by a number of risks, including:

 • the difficulty of integrating or separating the operations and personnel of the acquired companies or divested product;

 • the potential disruption of our ongoing business and distraction of management;

 • potential unknown liabilities and expenses;

 • the failure to achieve the expected benefits of the combination, acquisition or divestiture;

 • the maintenance of acceptable standards, controls, procedures and policies; and

 • the impairment of relationships with personnel as a result of any integration or separation of management and other personnel.
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If we are not successful in completing acquisitions or divestitures that we may pursue in the future, we would be required to reevaluate our business
strategy and we may have incurred substantial expenses and devoted significant management time and resources in seeking to complete the acquisitions or
divestitures. In addition, with future acquisitions, if pursued, we could use substantial portions of our available cash as all or a portion of the purchase price or
could issue additional securities as consideration for these acquisitions, which could cause our stockholders to suffer significant dilution.

Our corporate compliance efforts cannot guarantee that we are in compliance with all potentially applicable regulations.

We are subject to extensive regulation by federal, state and other authorities within the United States and numerous entities outside of the United
States. While we have implemented a corporate compliance program based on what we believe are the current best practices, we cannot provide any
assurance that governmental authorities will find that our business practices comply with current or future administrative or judicial interpretations of
potentially applicable laws and regulations. If we fail to comply with any of these laws and regulations, we could be subject to a range of regulatory actions,
including suspension or termination of clinical trials, the failure to approve a product candidate, restrictions on our products or manufacturing processes,
withdrawal of products from the market, significant fines, disqualification or debarment from participation in federally-funded healthcare programs or other
sanctions or litigation, any of which events may have a significant adverse impact on our business.

Risks Related to Our Common Stock

Our directors and principal stockholders maintain the ability to significantly influence all matters submitted to stockholders for approval.

Our directors and stockholders who own more than 5% of our outstanding common stock, in the aggregate, beneficially own a large portion of our
capital stock. As a result, if these stockholders were to choose to act together, they would be able to significantly influence all matters submitted to our
stockholders for approval, as well as our management and affairs. For example, these persons, if they choose to act together, would significantly influence the
election of directors and approval of any merger, consolidation or sale of all or substantially all of our assets. This concentration of voting power could
discourage, delay or prevent an acquisition of our company on terms that other stockholders may desire.

Provisions in our corporate charter documents and under Delaware law could make an acquisition of us, which may be beneficial to our stockholders,
more difficult and may prevent attempts by our stockholders to replace or remove our current management.

Provisions in our corporate charter and our bylaws may discourage, delay or prevent a merger, acquisition or other change in control of us that
stockholders may consider favorable, including transactions in which our stockholders might otherwise receive a premium for their shares. These provisions
could also limit the price that investors might be willing to pay in the future for shares of our common stock, thereby depressing the market price of our
common stock. In addition, these provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current management by
making it more difficult for stockholders to replace members of our board of directors. Because our board of directors is responsible for appointing the
members of our management team, these provisions could in turn affect any attempt by our stockholders to replace current members of our management
team. Among others, these provisions:

 • allow the authorized number of our directors to be changed only by resolution of our board of directors;

 • establish advance notice requirements for stockholder proposals that can be acted on at stockholder meetings and nominations to our board of
directors;

 • require that stockholder actions must be effected at a duly called stockholder meeting and prohibit actions by our stockholders by written
consent;

 • limit who may call stockholder meetings;

 • authorize our board of directors to issue preferred stock without stockholder approval, which could be used to institute a “poison pill” that
would work to dilute the stock ownership of a potential hostile acquirer, effectively preventing acquisitions that have not been approved by our
board of directors; and

 • require the approval of the holders of at least 75% of the votes that all our stockholders would be entitled to cast to amend or repeal certain
provisions of our charter or bylaws.

Moreover, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporation Law,
which prohibits a person who owns in excess of 15% of our outstanding voting stock from merging or combining with us for a period of three years after the
date of the transaction in which the person acquired in excess of 15% of our outstanding voting stock, unless the merger or combination is approved in a
prescribed manner.
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Our stock price has been and may in the future be volatile, which could cause holders of our common stock to incur substantial losses.

Our stock price has been and in the future may be subject to substantial price volatility. The stock market in general and the market for biotechnology
companies in particular have experienced extreme volatility that has often been unrelated to the operating performance of particular companies. As a result of
this volatility, our stockholders could incur substantial losses. The market price for our common stock may be influenced by many factors, including:

 • the timing and amount of potential milestone payments that we may receive from Ipsen, Servier and/or 14ner;

 • the success of competitive products or technologies;

 • results of clinical trials of our product candidates or those of our competitors;

 • regulatory or legal developments in the United States and other countries;

 • developments or disputes concerning patents or other proprietary rights;

 • the recruitment or departure of key personnel;

 • variations in our financial results or those of companies that are perceived to be similar to us;

 • changes in the structure of healthcare payment systems;

 • market conditions in the pharmaceutical and biotechnology sectors and issuance of new or changed securities analysts’ reports or
recommendations;

 • activism by any single large stockholder or combination of stockholders;

 • general economic, industry and market conditions; and

 • the other factors described in this “Risk Factors” section.

Because we do not anticipate paying regular cash dividends on our common stock in the foreseeable future, capital appreciation, if any, will be the sole
source of gain for holders of our common stock.

We have not historically declared or paid regular cash dividends on our common stock. Although our board of directors declared a special cash
dividend of $140.0 million, which was payable on May 26, 2017 to stockholders of record as of the close of business on May 17, 2017, and announced on
May 30, 2019 plans to declare an additional special cash dividend, we do not currently intend to pay any regular cash dividends in the foreseeable future. In
addition, the terms of any future debt agreements may in the future preclude us from paying dividends. As a result, capital appreciation, if any, of our
common stock will be the sole source of gain for holders of our common stock for the foreseeable future.

Future sales of shares of our common stock, including by us or our directors, or shares issued upon the exercise of currently outstanding options could
cause the market price of our common stock to drop significantly, even if our business is doing well.

A substantial portion of our outstanding common stock can be traded without restriction at any time. In addition, a portion of our outstanding common
stock is currently restricted as a result of federal securities laws, but can be sold at any time subject to applicable volume limitations. As such, sales of a
substantial number of shares of our common stock in the public market could occur at any time. These sales, or the perception in the market that the holders
of a large number of shares intend to sell shares, by us or others, could reduce the market price of our common stock. In addition, we have a significant
number of shares that are subject to outstanding options. The exercise of these options and the subsequent sale of the underlying common stock could cause a
further decline in our stock price. For instance, in April 2016, we issued an aggregate of 1,236,766 shares of our common stock to certain holders of our
convertible notes who had agreed to convert an aggregate of $64.2 million of convertible notes. Any such sales also might make it difficult for us to sell
equity securities in the future at a time and at a price that we deem appropriate. We cannot predict the size of future issuances or the effect, if any, that any
future issuances may have on the market price for our common stock.

Furthermore, on December 15, 2017, we filed a registration statement on Form S-3 with the SEC to allow the issuance of our securities from time to
time in one or more offerings of up to $150,000,000 in aggregate dollar amount. This registration statement was declared effective by the SEC on January 5,
2018. Any sale of additional shares of our common stock or other securities could reduce the market price of our common stock.
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Item 5. Other Information.

Our board of directors has set September 11, 2019 as the date for our 2019 Annual Meeting of Stockholders. Proposals of stockholders intended to be
presented at our 2019 Annual Meeting of Stockholders pursuant to Rule 14a-8 promulgated under the Exchange Act must be received by us at our principal
executive offices, One Broadway, 14th Floor, Cambridge, Massachusetts 02142, a reasonable amount of time before we begin to print and send our proxy
materials.

If a stockholder wishes to present a proposal at our 2019 Annual Meeting of Stockholders, but does not wish to have the proposal considered for
inclusion in our proxy statement and proxy card, pursuant to the advance notice provision in our bylaws, such stockholder must give written notice to our
Secretary at our principal executive offices at the address noted above. Our Secretary must receive such notice no later than July 27, 2019.
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Item 6. Exhibits.
 
Exhibit
Number

 
Description of Exhibit

   

  10.1*  Stock Purchase Agreement, dated as of May 7, 2019, by and among the Registrant, HNKK Holdings Limited and Silver Creek Pharmaceuticals,
Inc.

   

  10.2†  Asset Purchase Agreement, dated as of May 28, 2019, by and between the Registrant and 14ner Oncology, Inc. (incorporated by reference to
Exhibit 2.1 to the Registrant’s Current Report on Form 8-K filed on May 30, 2019)

   

  10.3  Amendment No. 1 to Asset Purchase Agreement, dated as of June 24, 2019, by and between the Registrant and 14ner Oncology, Inc.
(incorporated by reference to Exhibit 2.1 to the Registrant’s Current Report on Form 8-K filed on June 24, 2019)

   

  10.4  Amendment No. 2 to Asset Purchase Agreement, dated as of June 28, 2019, by and between the Registrant and 14ner Oncology, Inc.
(incorporated by reference to Exhibit 2.1 to the Registrant’s Current Report on Form 8-K filed on July 1, 2019)

   

  10.5*  Separation and Release of Claims Agreement, dated as of April 12, 2019, by and between the Registrant and Sergio L. Santillana
   

  10.6*  Transition, Separation and Release of Claims Agreement, dated as of June 25, 2019, by and between the Registrant and Daryl C. Drummond
   

  10.7*  Transition, Separation and Release of Claims Agreement, dated as of June 25, 2019, by and between the Registrant and Jean M. Franchi
   

  10.8*  Transition, Separation and Release of Claims Agreement, dated as of June 25, 2019, by and between the Registrant and Jeffrey A. Munsie
   

  10.9*  Transition, Separation and Release of Claims Agreement, dated as of June 25, 2019, by and between the Registrant and Richard Peters
   

  31.1*  Certification of Principal Executive Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

   

  31.2*  Certification of Principal Financial Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

   

  32.1+  Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002

   

  32.2+  Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002

   

101.INS*  XBRL Instance Document
   

101.SCH* XBRL Taxonomy Extension Schema Document
   

101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document
   

101.DEF*  XBRL Taxonomy Extension Definition Linkbase Document
   

101.LAB* XBRL Taxonomy Extension Label Linkbase Database
   

101.PRE*  XBRL Taxonomy Extension Presentation Linkbase Document
 

* Filed herewith.

+ Furnished herewith.

† Certain portions of this exhibit have been omitted because they are not material and would likely cause competitive harm to the Registrant if disclosed.
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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.
 
 MERRIMACK PHARMACEUTICALS, INC.
  
Date: July 17, 2019 By: /s/ Gary L. Crocker
  Gary L. Crocker
  President
  (Principal Executive and Financial Officer)
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Exhibit 10.1
STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (this “Agreement”) is made and entered into as of May 7, 2019 (the “Effective Date”) by and
among HNKK Holdings Limited, a company registered in the British Virgin Islands (“Purchaser”), Merrimack Pharmaceuticals, Inc., a
Delaware corporation (“Seller”), and Silver Creek Pharmaceuticals, Inc., a Delaware corporation (the “Company”).

RECITALS

WHEREAS, Seller owns shares (“Seller’s Shares”) of the Company’s Series A Preferred Stock, par value USD$0.0001 per share
(the “Series A Preferred Stock”), which Seller’s Shares are subject to the terms of that certain Series A Preferred Stock Purchase Agreement
dated as of August 20, 2010, that certain Amended and Restated Voting Agreement dated as of December 4, 2016, that certain Amended and
Restated First Refusal and Co-Sale Agreement dated as of December 4, 2016 and that certain Amended and Restated Investors’ Rights
Agreement dated as of December 4, 2016 (the “Rights Agreement”), each as entered into by and among Seller, the Company and the other
parties listed therein (collectively, the “Stockholder Agreements”).

WHEREAS, Seller desires to sell (the “Sale”) an aggregate of 12,000,000 shares of Series A Preferred Stock (collectively, the
“Transferred Shares”) to Purchaser subject to the terms and conditions of this Agreement.

NOW, THEREFORE, the parties hereby agree as follow.

1. SALE AND PURCHASE OF SHARES.  On the Effective Date and subject to the terms and conditions of this Agreement,
Seller hereby sells to Purchaser, and Purchaser hereby purchases from Seller, the Transferred Shares at a purchase price of USD$0.65 per share
for an aggregate purchase price of USD$7,800,000 (the “Purchase Price”).  As used in this Agreement, the “Transferred Shares” shall include
all of the Transferred Shares sold and transferred under this Agreement and all securities received (a) in replacement of the Transferred Shares,
(b) as a result of stock dividends or stock splits in respect of the Transferred Shares and (c) as substitution for the Transferred Shares in a
recapitalization, merger, reorganization or the like.  The Company hereby waives any right of first refusal, any other applicable transfer
restrictions and all applicable notice requirements for the Company’s benefit with respect to the Sale, it being expressly understood that (a) such
waiver shall apply only to the Sale pursuant to this Agreement, (b) Purchaser will hold the Transferred Shares subject to all of the restrictions
noted elsewhere in this Agreement and (c) Seller shall continue to be subject to all applicable restrictions with respect to any shares of the
Company’s capital stock, if any, held by or for the benefit of Seller other than the Transferred Shares.

2. CLOSING.

2.1 Deliveries by Seller.  Seller hereby delivers to the Company:  (a) any stock certificate(s) representing the
Transferred Shares, if in Seller’s possession, or otherwise authorizes the Company to remove any such stock certificate(s) from escrow for
cancellation and reissuance; (b) an executed copy of this Agreement; and (c) one (1) copy of the executed and completed Stock Power and
Assignment Separate from Stock Certificate attached hereto as Exhibit A, transferring the Transferred Shares to Purchaser; in each case the
delivery of which is hereby acknowledged to be an express condition of the Company’s execution, delivery and performance pursuant to this
Agreement and the transactions contemplated hereby.  Seller hereby delivers to Purchaser an executed copy of this Agreement.

 



 
2.2 Deliveries by Purchaser.  Purchaser hereby delivers to the Company an executed copy of this

Agreement.  Purchaser hereby delivers to Seller:  (a) an executed copy of this Agreement; and (b) a check for the Purchase Price made payable
to Seller, or a wire transfer of immediately available funds to an account or accounts designated by Seller.

2.3 Deliveries of Stock Certificate(s).  Seller hereby instructs the Company to:  (a) cancel any stock certificates
issued to Seller representing the Transferred Shares; and (b) issue duly executed stock certificates evidencing the Transferred Shares in
Purchaser’s name.

3. REPRESENTATIONS AND WARRANTIES OF PURCHASER.  Purchaser represents and warrants to Seller and the
Company as follows.

3.1 Authorization.  Purchaser has all necessary power and authority to execute and deliver this Agreement and to
perform its obligations hereunder.  All action on Purchaser’s part required for the lawful execution and delivery of this Agreement has been
taken.  The signatory executing this Agreement on behalf of Purchaser is qualified and has the power to act and is properly exercising his, her
or its power under the organizational documents of Purchaser in connection with the execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby.  Upon execution and delivery of this Agreement, the obligations of this Agreement will
be valid and binding obligations of Purchaser, enforceable in accordance with its terms, except (a) as limited by applicable bankruptcy,
insolvency, reorganization, moratorium, fraudulent conveyance, or other laws of general application relating to or affecting the enforcement of
creditors’ rights general, and (b) as limited by laws relating to the availability of specific performance, injunctive relief, or other equitable
remedies.

3.2 Purchase for Own Account for Investment.  Purchaser is purchasing the Transferred Shares for Purchaser’s
own account, for investment purposes only and not with a view to, or for sale in connection with, a distribution of the Transferred Shares within
the meaning of the Securities Act; provided that Purchaser may transfer the Transferred Shares without consideration to up to nineteen (19)
current investors in Purchaser following the Effective Date.  Other than the potential transfer to current investors in Purchaser referenced in the
preceding sentence, Purchaser has no present intention of selling or otherwise disposing of all or any portion of the Transferred Shares.

3.3 Non-Contravention; Legal Investment.  The execution, delivery and performance by Purchaser of this
Agreement do not and will not contravene or constitute an event of default under or violation of, or be subject to penalties under, (a) any
agreement (or require the consent of any party under any such agreement that has not been made or obtained) to which Purchaser is a party, or
(b) any judgment, injunction, order, decree or other instrument binding upon Purchaser, except where such contravention, default, violation or
failure to obtain a consent, individually or in the aggregate, would not reasonably be expected to impair Purchaser’s ability to perform fully any
material obligation which Purchaser has or will have under this Agreement.

3.4 Accredited Investor.  Purchaser and each holder of equity interests in Purchaser is an “accredited investor” as
defined in Rule 501 of Regulation D promulgated under the Securities Act.

3.5 Access to Information.  Purchaser has adequate information concerning the business and financial condition
of the Company to make an informed decision regarding the purchase of the Transferred Shares.
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3.6 Understanding of Risks.  Purchaser is fully aware of:  (a) the highly speculative nature of the Transferred

Shares; (b) the financial hazards involved; (c) the lack of liquidity of the Transferred Shares and the restrictions on transferability of the
Transferred Shares (e.g., that Purchaser may not be able to sell or dispose of the Transferred Shares); (d) the qualifications and backgrounds of
the management of the Company:  and (e) the tax consequences of acquiring the Transferred Shares.  Purchaser hereby acknowledges and
agrees that (a) any future purchase, sale or other valuation of the Company’s capital stock could be at a premium or a discount to the purchase
price per share, (b) such purchase or sale could occur at any time or not at all, (c) the current value of the Company may not support a sale of
any of the Transferred Shares at the purchase price per share as of the Effective Date or any future date at a price per share equal to the
purchase price per share (and may only support such a sale at a price per share that is substantially lower than the purchase price per share), and
(d) Seller currently has, and later may come into possession of, information with respect to the Company or the Transferred Shares that is not
known to Purchaser and that may be material to a decision to purchase or sell the Transferred Shares, including, without limitation, information
that may relate to any one or more of the following:  the Company’s financial or tax position; any valuation of the Company or its securities for
the purposes of or relating to Section 409A of the United States Internal Revenue Code of 1986, as amended (the “Code”); or the Company’s
results of operations or business prospects (or the increase or diminution of any of the foregoing).  Purchaser acknowledges and agrees that, by
agreeing to purchase the Transferred Shares from Seller, it is accepting all risks associated with acquisition and ownership of the Transferred
Shares as of the Effective Date, including any depreciation or diminution in the value of the Company’s capital stock.

3.7 Purchaser’s Qualification.  By reason of Purchaser’s business or financial experience, Purchaser is capable of
evaluating the merits and risks of this prospective investment, has the capacity to protect Purchaser’s own interests in this transaction and is
financial capable of bearing a total loss of the Transferred Shares.  Furthermore, Purchaser is able to fend for itself in the transactions
contemplated by this Agreement and has the ability to bear the economic risk of this investment indefinitely.

3.8 No General Solicitation.  At no time was Purchaser presented with or solicited by any publicly issued or
circulated newspaper, mail, radio, television or other form of general advertising or solicitation in connection with the Transferred Shares.

3.9 Compliance with Securities Laws.  Purchaser understands and acknowledges that, in reliance upon the
representations and warranties made by Purchaser herein, the Transferred Shares have not been and are not being registered with the United
States Securities and Exchange Commission (the “SEC”) under the Securities Act, and have not been and are not being qualified under any
state securities or blue sky laws, but instead are being transferred under an exemption or exemptions from the registration and qualification
requirements of the Securities Act and any other applicable securities laws which impose certain restrictions on Purchaser’s ability to transfer
the Transferred Shares.

3.10 No Public Market.  Purchaser understands that no public market now exists for any of the securities issued
by the Company and that the Company has made no assurances that a public market will ever exist for the Transferred Shares.  Purchaser
understands that the Company has no present intention to file a registration statement with the SEC in connection with a proposed public
offering of its securities.
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3.11 Securities Law Restrictions on Transfer.  Purchaser understands that Purchaser may not transfer any

Transferred Shares unless such Transferred Shares are registered under the Securities Act or qualified under any applicable securities law or
unless, in the opinion of counsel to the Company, exemptions from such registration and qualification are available.  Purchaser understands that
only the Company may file a registration statement with the SEC or any other applicable securities commissioners.  Purchaser has also been
advised that exemptions from registration and qualification may not be available or may not permit Purchaser to transfer all or any of the
Transferred Shares in the amounts or at the times proposed by Purchaser.

3.12 Restricted Securities.  Purchaser acknowledges that, because the Transferred Shares have not been registered
under the Securities Act, the Transferred Shares must be held indefinitely unless subsequently registered under the Securities Act or unless an
exemption from such registration is available.  Purchaser is familiar with the provisions of Rule 144 promulgated under the Securities Act, as
presently in effect, and understands the resale limitations imposed thereby under the Securities Act.

4. REPRESENTATIONS AND WARRANTIES OF SELLER.  Seller represents and warrants to the Company and Purchaser
as follows.

4.1 Transfer for Own Account.  Seller is selling the Transferred Shares for Seller’s own account only and not with
a view to, or for sale in connection with, a distribution of the Transferred Shares within the meaning of the Securities Act.  No portion of the
Purchase Price will be received indirectly by the Company.

4.2 No General Solicitation.  At no time has Seller presented Purchaser with or solicited Purchaser through any
publicly issued or circulated newspaper, mail, radio, television or other form of general advertisement or solicitation in connection with the
Transferred Shares.

4.3 No Broker-Dealer.  Seller has not effected the Sale by or through a broker‑dealer in any public offering.

4.4 Title to Shares.  Immediately prior to the Effective Date, Seller had valid title to the Transferred Shares, free
and clear of any pledge, lien, security interest, encumbrance, claim or equitable interest.

4.5 Consents.  All consents, approvals, authorizations and orders required for the execution and delivery of this
Agreement by Seller and the Sale under this Agreement have been obtained and are in full force and effect.

4.6 Authority.  Seller has full legal right, power and authority to enter into and perform its obligations under this
Agreement and to transfer the Transferred Shares under this Agreement.  Seller has been duly organized and is validly existing and in good
standing under the laws of the jurisdiction of its organization as the type of entity that it purports to be.  This Agreement constitutes a valid and
binding obligation of Seller enforceable in accordance with its terms, except (a) as limited by applicable bankruptcy, insolvency, reorganization,
moratorium, fraudulent conveyance, or other laws of general application relating to or affecting the enforcement of creditors’ rights generally,
and (b) as limited by laws relating to the availability of specific performance, injunctive relief, or other equitable remedies.
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4.7 Access to Information.  Seller has adequate information concerning the business and financial condition of

the Company to make an informed decision regarding the sale of the Transferred Shares.

4.8 Sophisticated Seller.  Seller:  (a) is a sophisticated entity familiar with transactions similar to those
contemplated by this Agreement; and (b) has independently and without reliance upon Purchaser, and based on such information and the advice
of such advisors as Seller has deemed appropriate, made its own analysis and decision to enter into this Agreement.  Seller acknowledges that
neither Purchaser nor its affiliates or agents have given Seller any investment advice, opinion or other information on whether the sale of the
Transferred Shares is prudent.  Seller acknowledges that (a) Purchaser or its affiliates or agents currently may have, and later may come into
possession of, information with respect to the Company that is not known to Seller and that may be material to a decision to sell the Transferred
Shares (“Seller Excluded Information”) and (b) Seller has determined to sell the Transferred Shares notwithstanding its lack of knowledge of
the Seller Excluded Information.  Seller acknowledges the price for the Shares may significantly appreciate or depreciate over time and by
agreeing to sell the Transferred Shares to Purchaser pursuant to this Agreement, Seller is giving up the opportunity to sell the Transferred
Shares at a possible higher price in the future.

5. Compliance with Securities Laws.  Seller represents that the Transferred Shares are being transferred under an exemption
or exemptions from the registration and qualification requirements of the Securities Act and any other applicable securities laws.NO
RELIANCE.  Each of Seller and Purchaser acknowledges and agrees that neither the Company, nor any of its stockholders, officers, directors,
employees, or agents (other than Seller and Purchaser) have (a) acted as an agent, finder or broker for Seller or Purchaser or their respective
agents with respect to the officer, purchase and/or sale of the Transferred Shares, (b) made any representations or warranties of any kind,
express or implied, to Seller or Purchaser or their respective agents in connection with the offer, purchase and/or sale of the Transferred Shares
or (c) at any time had any duty to Seller or Purchaser or their respective agents to disclose any information relating to the Company, its
business, or financial condition or relating to any other matters in connection with the offer, purchase and/or sale of the Transferred
Shares.  Purchaser and Seller each acknowledge that any information provided to it by the Company was provided as a matter of convenience
and that the Company makes no representations of any kind with respect to such information including, but not limited to, the accuracy or
completeness of such information.  In making its decision to sell the Transferred Shares, Seller is relying solely on the representations and
warranties of Purchaser (and not on any information provided by the Company).  In making its decision to purchase the Transferred Shares,
Purchaser is relying solely on the representations and warranties of Seller (and not on any information provided by the Company).

6. COMPLIANCE WITH LAWS AND REGULATIONS.  The Sale will be subject to and conditioned upon compliance by
the Company, Seller and Purchaser with all applicable state and federal laws and regulations.

7. VOTING AGREEMENT.  Purchaser hereby agrees to join the Amended and Restated Voting Agreement that will be
entered into on the Effective Date immediately prior to this Agreement (but contingent upon the parties satisfying their obligations under this
Agreement) by and among the Company and the Stockholders named therein (the “Voting Agreement”) as an Investor (as defined therein) and
agrees that the Transferred Shares shall be bound by and subject to the terms of the Voting Agreement and adopts the Voting Agreement with
the same force and effect as if Purchaser were originally a party thereto.  From and after the Effective Date, Purchaser agrees that neither it nor
any of its affiliates shall solicit any Company security holder to transfer (or participate in any transfer of) any shares of the Company’s capital
stock or rights thereto without the Company’s prior written consent.
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8. RESTRICTIVE LEGENDS AND STOP-TRANSFER ORDERS.

8.1 Legends.  Purchaser understands and agrees that the Company will place the legends set forth below or
similar legends on any stock certificate(s) evidencing the Transferred Shares, together with any other legends that may be required by state or
federal securities laws, the Company’s Certificate of Incorporation or Bylaws or Stockholder Agreements, each as amended and/or restated
from time to time:

THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED.
THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE ABSENCE OF A
REGISTRATION STATEMENT IN EFFECT WITH RESPECT TO THE SECURITIES UNDER SUCH ACT OR AN
OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED
OR UNLESS SOLD PURSUANT TO RULE 144 OF SUCH ACT.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A LOCK-UP PERIOD AFTER
THE EFFECTIVE DATE OF THE ISSUER’S REGISTRATION STATEMENT FILED UNDER THE ACT, AS
AMENDED, AS SET FORTH IN AN AGREEMENT BETWEEN THE COMPANY AND THE ORIGINAL HOLDER
OF THESE SECURITIES, A COPY OF WHICH MAY BE OBTAINED AT THE ISSUER’S PRINCIPAL OFFICE.
SUCH LOCK-UP PERIOD IS BINDING ON TRANSFEREES OF THESE SHARES.

THE SHARES EVIDENCED HEREBY ARE SUBJECT TO A VOTING AGREEMENT (A COPY OF WHICH MAY
BE OBTAINED UPON WRITTEN REQUEST FROM THE ISSUER), AND BY ACCEPTING ANY INTEREST IN
SUCH SHARES THE PERSON ACCEPTING SUCH INTEREST SHALL BE DEEMED TO AGREE TO AND
SHALL BECOME BOUND BY ALL THE PROVISIONS OF SAID VOTING AGREEMENT.

8.2 Stop-Transfer Instructions.  Purchaser agrees that, in order to ensure compliance with the restrictions imposed
by this Agreement, the Company may issue appropriate “stop-transfer” instructions to its transfer agent, if any, and if the Company acts as its
own transfer agent, it may make appropriate notations to the same effect in its own records.  The Company will not be required (a) to transfer
on its books any Transferred Shares that have been sold or otherwise transferred in violation of any of the provisions of this Agreement or (b) to
treat as owner of such Transferred Shares, or to accord the right to vote or pay dividends, to any purchaser to whom such Transferred Shares
have been so transferred.  Purchaser further understands and agrees that the Company may require written assurances, in form and substance
satisfactory to counsel for the Company (which may include a requirement that Purchaser’s counsel provide a legal opinion acceptable to the
Company), before the Company effects any future transfers of the Transferred Shares.

8.3 Unpermitted Transfers Void.  Purchaser agrees that any Transfer or purported Transfer of Transferred Shares
shall be null and void unless the terms, conditions and provisions of this Agreement are strictly observed and followed.
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9. GENERAL PROVISIONS.

9.1 Successors and Assigns; Assignment.  Except as otherwise provided in this Agreement, this Agreement, and
the rights and obligations of the parties hereunder, will be binding upon and inure to the benefit of their respective successors, assigns, heirs,
executors, administrators and legal representatives.  The Company may assign any of its rights and obligations under this Agreement.  No other
party to this Agreement may assign, whether voluntarily or by operation of law, any of its rights and obligations under this Agreement, except
with the prior written consent of the Company.

9.2 Governing Law.  This Agreement will be governed by and construed in accordance with the laws of the State
of Delaware, without giving effect to that body of laws pertaining to conflict of law.

9.3 Dispute Resolution.  The parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the
federal or state courts located in the State of Delaware for the purpose of any suit, action or other proceeding arising out of or based upon this
Agreement, (b) agree not to commence any suit, action or other proceeding arising out or of based upon this Agreement except in the federal or
state courts located in the State of Delaware, and (c) hereby waive, and agree not to assert, by way of motion, as a defense, or otherwise, in any
such suit, action or proceeding, any claim that is not subject personally to the jurisdiction of the above- named courts, that its property is
exempt or immune from attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the venue of the
suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced in or by such court.

WAIVER OF JURY TRIAL:  EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, THE SECURITIES
OR THE SUBJECT MATTER HEREOF OR THEREOF.  THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING
OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS
TRANSACTION, INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE),
BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS.  THIS SECTION HAS BEEN FULLY
DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE SUBJECT TO ANY
EXCEPTIONS.  EACH PARTY HERETO HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED
THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY
TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

9.4 Notices.  Any and all notices required or permitted to be given to a party pursuant to the provisions of this
Agreement will be in writing and will be effective and deemed to provide such party sufficient notice under this Agreement on the earliest of
the following:  (a) at the time of personal delivery, if delivery is in person; (b) one (1) business day after deposit with an express overnight
courier for United States deliveries, or two (2) business days after such deposit for deliveries outside of the United States; or (c) three (3)
business days after deposit in the United States mail by certified mail (return receipt requested) for United States deliveries.  All notices for
delivery outside the United States will be sent by express courier.  All notices not delivered personally will be sent with postage and/or other
charges prepaid and properly addressed to the party to be notified at the address set forth below the signature lines of this Agreement or at such
other address as such other party may designate by one of the indicated means of notice herein to the other party hereto.  A “business day” shall
be a day, other than Saturday or Sunday, when the banks in the city of New York are open for business.
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9.5 Titles and Headings.  The titles, captions and headings of this Agreement are included for ease of reference

only and will be disregarded in interpreting or construing this Agreement.  Unless otherwise specifically stated, all references herein to
“section” and “exhibits” will mean “sections” and “exhibits” to this Agreement.

9.6 Entire Agreement.  This Agreement and the documents referred to herein constitute the entire agreement and
understanding of the parties with respect to the subject matter of this Agreement, and supersede all prior understandings and agreements,
whether oral or written, between or among the parties hereto with respect to the specific subject matter hereof.

9.7 Severability.  If any provision of this Agreement is determined by any court or arbitrator of competent
jurisdiction to be invalid, illegal or unenforceable in any respect, such provision will be enforced to the maximum extent possible given the
intent of the parties hereto.  If such clause or provisions cannot be so enforced, such provision shall be stricken from this Agreement and the
remainder of this Agreement shall be enforced as if such invalid, illegal or unenforceable clause or provision had (to the extent not enforceable)
never been contained in this Agreement.

9.8 Amendment and Waivers.  This Agreement may be amended only by a written agreement executed by each of
the parties hereto.  No amendment of or waiver of, or modification of any obligation under this Agreement will be enforceable unless set forth
in a writing signed by the party against which enforcement is sought.  Any amendment effected in accordance with this section will be binding
upon all parties hereto and each of their respective successors and assigns.  No delay or failure to require performance of any provision of this
Agreement shall constitute a waiver of that provision as to that or any other instance.  No waiver granted under this Agreement as to any one
provisions herein shall constitute a subsequent waiver of such provision or of any other provision herein, nor shall it constitute the waiver of
any performance other than the actual performance specifically waived.

9.9 Specific Enforcement.  It is agreed and understood that monetary damages would not adequately compensate
an injured party for the breach of this Agreement by any other party, that this Agreement shall be specifically enforceable, and that any breach
or threatened breach of this Agreement shall be the proper subject of a temporary or permanent injunction or restraining order.  Further, each
party waives any claim or defense that there is an adequate remedy at law for such breach or threatened breach.

9.10 Cost of Enforcement.  If any party to this Agreement seeks to enforce its rights under this Agreement by
legal proceedings against any other party to this Agreement, the non-prevailing party or parties named in such legal proceedings shall pay all
costs and expenses incurred by the prevailing party or parties, including, without limitation, reasonable attorneys’ fees.

9.11 Counterparts; Facsimile Signatures.  This Agreement may be executed in any number of counterparts, each
of which when so executed and delivered will be deemed an original, and all of which together shall constitute one and the same
agreement.  This Agreement may be executed and delivered by facsimile or as an attachment to an e-mail and upon such delivery, a copy of the
signature will be deemed to have the same effect as if the original signature had been delivered to the other party.
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9.12 Covenants.

(a) Agreement upon Transfer of Shares.  Purchaser hereby agrees to enter into a stock transfer
agreement with the Company in the form proposed by the Company upon the transfer of any Transferred Shares held by Purchaser to any third
party (a “Fund Transferee”), including, without limitation, the transfer of any Transferred Shares to any stockholder, member or partner of
Purchaser, and Purchaser agrees that it will not transfer any Transferred Shares to any Fund Transferee if such Fund Transferee will not agree to
execute such transfer agreement.

(b) Financial Information and Reporting Agreement. The Company and Seller acknowledge and agree
that the term of the Financial Information and Reporting Agreement, dated as of October 31, 2010, by and between such parties (the “Financial
Agreement”) is hereby terminated in all respects; provided, however, that Section 3 (Confidentiality) shall survive and remain in full force and
effect.  Notwithstanding the foregoing, the Company shall deliver the following information to Seller on a generally accepted accounting
principles basis within fourteen (14) days after the Effective Date (and make relevant employees, consultants and advisors available thereafter
to answer questions with respect to such information):

 • Capitalization table as of both March 31, 2019 and the Effective Date;

 • Balance sheet as of both March 31, 2019 and the Effective Date;

 • Profit and loss statement for the three months ended March 31, 2019;

 • Profit and loss statement for the period from April 1, 2019 through the Effective Date;

 • Profit and loss statement for the period from January 1, 2019 through the Effective Date;

 • Trial balance as of both March 31, 2019 and the Effective Date;

 • Detailed general ledger export from QuickBooks for the three months ended March 31, 2019;

 • Detailed general ledger export from QuickBooks for the period from April 1, 2019 through the Effective Date;

 • Detailed general ledger export from QuickBooks for the period from January 1, 2019 through the Effective Date; and

 • Updated budget as of the Effective Date covering the period through June 30, 2019 (cash basis forecast is sufficient).
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(c) Seller and Purchaser hereby acknowledge and agree that Seller’s rights under Section 2.1 and

Section 2.2 of the Rights Agreement are hereby terminated and Purchaser is not entitled to any rights under Section 2.1 or Section 2.2 of the
Rights Agreement except to the extent that Purchaser holds Registrable Securities (as such term is defined in the Rights Agreement) with an
aggregate original purchase price from the Company exceeding USD$500,000 (or pursuant to such threshold as set forth in the Rights
Agreement to the extent the Rights Agreement is amended or restated following the date hereof).  Each party further acknowledges and agrees
that all references to Seller in the Rights Agreement are hereby deleted.

9.13 Release.

(a) Seller and Purchaser, as well as any person acting by, through, under or in concert with either of the
foregoing does hereby release and forever discharge the Company, and its predecessors and successors, subsidiaries, heirs, executors,
administrators and assigns, as well as any person acting by, through, under or in concert with any of the foregoing, from any and all claims,
demands, causes of action, obligations, damages, losses, liabilities, contracts, agreements, promises, debts, costs and expenses of any kind
whatsoever, whether at law or in equity, asserted or unasserted, known or unknown, suspected or unsuspected, fixed or contingent (collectively,
“Claims” and individually, “Claim”), which such party ever had, now has, or may claim to have against the Company, relating to or arising
from the transfer and sale of the Transferred Shares. Seller and Purchaser’s release and discharge in this Section 9.13(a) or otherwise shall not
apply to Claims that relate to or arise from intentional fraud or willful misrepresentation by the Company arising from or relating to the sale of
the Transferred Shares (the “Company Excepted Claims”).  Additionally, Seller and Purchaser hereby knowingly and voluntarily waive any
protection relating to unknown claims or otherwise that may exist under statutes and principles of common law as it pertains to the enforcement
of the releases provided in this Section 9.13(a), including, without limitation, any state law or analogous law, which reads as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR
RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT
THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER,
WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR
OR RELEASED PARTY.  

Having been so advised, Seller and Purchaser nevertheless elect to and do assume all risks for Claims known or unknown, suspected
or unsuspected, heretofore arising from the subject of this Section 9.13(a), and specifically waive any rights it may have under California Civil
Code Section 1542, as well as under any other applicable statute or common-law principle with a similar effect (other than Company Excepted
Claims).
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(b) The Company and Purchaser, as well as any person acting by, through, under or in concert with

either of the foregoing does hereby release and forever discharge Seller, and its predecessors and successors, subsidiaries, heirs, executors,
administrators and assigns, as well as any person acting by, through, under or in concert with any of the foregoing, from any and all Claims,
which such party ever had, now has, or may claim to have against Seller, relating to or arising from the transfer and sale of the Transferred
Shares. The Company and Purchaser’s release and discharge in this Section 9.13(b) or otherwise shall not apply to Claims that relate to or arise
from intentional fraud or willful misrepresentation by Seller arising from or relating to the sale of the Transferred Shares (the “Seller Excepted
Claims”).  Additionally, the Company and Purchaser hereby knowingly and voluntarily waive any protection relating to unknown claims or
otherwise that may exist under statutes and principles of common law as it pertains to the enforcement of the releases provided in this Section
9.13(b), including, without limitation, any state law or analogous law, which reads as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR
RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT
THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER,
WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR
OR RELEASED PARTY.  

Having been so advised, the Company and Purchaser nevertheless elect to and do assume all risks for Claims known or unknown,
suspected or unsuspected, heretofore arising from the subject of this Section 9.13(b), and specifically waive any rights it may have under
California Civil Code Section 1542, as well as under any other applicable statute or common-law principle with a similar effect (other than
Seller Excepted Claims).

 

[Signature page follows]
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IN WITNESS WHEREOF, the Company has caused this Stock Purchase Agreement to be executed by its duly authorized representative and
Seller and Purchaser have each executed this Stock Purchase Agreement, as of the Effective Date.

 
 
SELLER:  Merrimack Pharmaceuticals, Inc.
  
By: /s/ Richard Peters
Name: Richard Peters
Title: CEO
 
 
PURCHASER:  HNKK Holdings Limited
  
By: /s/ Elaine Chan
Name: Elaine Chan
Title: Authorized Signatory
 
 
COMPANY:  Silver Creek Pharmaceuticals, Inc.
  
By: /s/ Michael C. Fairbanks
Name: Michael C. Fairbanks
Title: Chairman
 

 



Exhibit 10.5
SEPARATION AND RELEASE OF CLAIMS AGREEMENT

This Separation and Release of Claims Agreement (the “Agreement”) is made as of the Effective Date (as defined below) between
Merrimack Pharmaceuticals, Inc. (the “Company”) and Sergio L. Santillana (“Executive”) (together, the “Parties”).

WHEREAS, the Company and Executive are parties to the Employment Agreement dated as of May 4, 2017 (the “Employment
Agreement”), under which Executive currently serves as Chief Medical Officer of the Company;

WHEREAS, the Parties wish to establish terms for Executive’s orderly transition and separation from the Company effective on the
Separation Date (as defined below); and

WHEREAS, the Parties agree that the payments, benefits and rights set forth in this Agreement shall be the exclusive payments,
benefits and rights due Executive;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties hereby agree as follows:

1. Separation Date – Executive’s effective date of separation from employment with the Company will be April 12, 2019 (the
“Separation Date”).  Executive hereby resigns, as of the Separation Date, from his employment with the Company and as an officer
of the Company.  Executive agrees to execute and deliver any documents reasonably necessary to effectuate such resignations,
provided that nothing in any such document is inconsistent with any terms set forth in this Agreement. As of the Separation Date, all
salary payments from the Company will cease and any benefits Executive had as of the Separation Date under Company-provided
benefit plans, programs, or practices will terminate, except as required by federal or state law or as otherwise specifically set forth in
this Agreement.

2. Severance Benefits – In return for Executive’s timely signing and not revoking this Agreement, and subject to Executive’s
compliance with all terms hereof, the Company will provide Executive with the following severance benefits in full satisfaction of
the Company’s obligations under the Employment Agreement (the “Severance Benefits”):

(a) Salary Continuation – Commencing on the first regularly scheduled payroll date that follows the sixtieth (60th) day after the
Separation Date (the “Payment Commencement Date”), the Company will, for a twelve (12) month period (the “Severance Period”),
provide Executive with severance pay in the form of salary continuation payments at Executive’s current annual base salary rate of
$390,546.40, less all applicable taxes and withholdings and in accordance with the Company’s regular payroll practices.

(b) Group Health Insurance – Should Executive be eligible for and timely elect to continue receiving group health and/or dental
insurance coverage under the law known as COBRA, the Company shall, until the earlier of (i) the last day of the Severance Period,
and (ii) the date that Executive is no longer eligible for COBRA continuation coverage (the “COBRA Contribution Period”), pay on
Executive’s behalf the share of the premium for such coverage that it currently pays on behalf of active and similarly situated
employees who receive the same type of coverage.  The remaining balance of any premium costs, and all premium costs after the
COBRA Contribution Period, shall be paid by Executive on a monthly basis during the elected period of health insurance coverage
under COBRA for as long as, and to the extent that, he remains eligible for COBRA continuation.

 



 
(c) Pro-Rata Bonus – On the Payment Commencement Date, the Company shall provide Executive with a pro-rata bonus payment of
$32,266, which is equivalent to (i) the average of Executive’s annual bonus payments over each of the two (2) years prior to the
Separation Date, multiplied by (ii) a fraction, the numerator of which is the number of days during calendar year 2019 during which
Executive remained employed by the Company and the denominator of which is 365.

(d)  Other Benefits Continuation – During the Severance Period, the Company shall, to the extent allowed by applicable law and the
applicable plan documents, continue to provide Executive with such other benefits as are described in Section 4(f) of the
Employment Agreement, subject to and on a basis consistent with the terms, conditions and overall administration of such plans.

(e)  Tuition Reimbursement – The Company agrees to waive any obligations of Executive pursuant to Section 4(d) of the
Employment Agreement regarding repayment of the Tuition Reimbursement (as defined therein).

Other than the Severance Benefits, Executive will not be eligible for, nor shall he have a right to receive, any payments or benefits
from the Company following the Separation Date, other than reimbursement for any outstanding business expenses in accordance
with Company policy.

3. Release of Claims – In exchange for the consideration set forth in this Agreement, which Executive acknowledges he would not
otherwise be entitled to receive, Executive hereby fully, forever, irrevocably and unconditionally releases, remises and discharges the
Company, its affiliates, subsidiaries, parent companies, predecessors and successors, and all of their respective past and present
officers, directors, stockholders, partners, members, employees, agents, representatives, plan administrators, attorneys, insurers and
fiduciaries (each in their individual and corporate capacities) (collectively, the “Released Parties”) from any and all claims, charges,
complaints, demands, actions, causes of action, suits, rights, debts, sums of money, costs, accounts, reckonings, covenants, contracts,
agreements, promises, doings, omissions, damages, executions, obligations, liabilities and expenses (including attorneys’ fees and
costs), of every kind and nature that Executive ever had or now has against any or all of the Released Parties up to the date on which
he signs this Agreement, whether known or unknown, including, but not limited to, any and all claims arising out of or relating to
Executive’s employment with and/or separation from the Company, including, but not limited to, all claims under Title VII of the
Civil Rights Act of 1964, 42 U.S.C. § 2000e et seq., the Americans With Disabilities Act of 1990, 42 U.S.C. § 12101 et seq., the
Age Discrimination in Employment Act, 29 U.S.C. § 621 et seq., the Genetic Information Nondiscrimination Act of 2008, 42 U.S.C.
§ 2000ff et seq., the Family and Medical Leave Act, 29 U.S.C. § 2601 et seq., the Worker Adjustment and Retraining Notification
Act, 29 U.S.C. § 2101 et seq., the Rehabilitation Act of 1973, 29 U.S.C. § 701 et seq., Executive Order 11246, Executive Order
11141, the Fair Credit Reporting Act, 15 U.S.C. § 1681 et seq., the Employee Retirement Income Security Act of 1974, 29 U.S.C. §
1001 et seq., the Massachusetts Fair Employment Practices Act., Mass. Gen. Laws ch. 151B, § 1 et seq., the Massachusetts Wage
Payment Statute, Mass. Gen. Laws ch. 149, §§ 148, 148A, 148B, 148C, 149, 150,150A-150C, 151, 152, 152A, et seq., the
Massachusetts Wage and Hour laws, Mass Gen. Laws ch. 151§1A et seq., the Massachusetts Civil Rights Act, Mass. Gen. Laws ch.
12, §§ 11H and 11I, the Massachusetts Equal Rights Act, Mass. Gen. Laws. ch. 93, § 102 and Mass. Gen. Laws ch. 214, § 1C, the
Massachusetts Labor and Industries Act, Mass. Gen. Laws ch. 149, § 1 et seq., Mass. Gen. Laws ch. 214, § 1B (Massachusetts right
of privacy law), the Massachusetts Parental Leave Act, Mass. Gen. Laws ch. 149, § 105D, and the Massachusetts Small Necessities
Leave Act, Mass. Gen. Laws ch. 149, § 52D, all as amended; all common law claims including, but not limited to, actions in
defamation, intentional infliction of emotional distress, misrepresentation,
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fraud, wrongful discharge and breach of contract (including, without limitation, all claims arising out of or related to the
Employment Agreement); all claims to any non-vested ownership interest in the Company, contractual or otherwise; all state and
federal whistleblower claims to the maximum extent permitted by law; and any claim or damage arising out of Executive’s
employment with and/or separation from the Company (including a claim for retaliation) under any common law theory or any
federal, state or local statute or ordinance not expressly referenced above.

Notwithstanding the foregoing, Executive is not waiving any rights he may have to: (a) his own vested accrued employee benefits
under the Company’s health, welfare or retirement benefit plans as of the Separation Date; (b) benefits and/or the right to seek
benefits under applicable workers’ compensation and/or unemployment compensation statutes; (c) any rights Executive may have
under the Company’s certificate of incorporation, bylaws, insurance and/or any indemnification agreement between him and the
Company (and/or otherwise under law) for indemnification and/or defense as an employee, officer or director of the Company for
his service to the Company (recognizing that such indemnification and/or defense is not guaranteed by this Agreement and shall be
governed by the instrument or law, if any, providing for such indemnification and/or defense); (d) pursue claims which by law
cannot be waived by signing this Agreement; (e) enforce this Agreement; and/or (f) challenge the validity of this Agreement.

In addition, nothing in the above release or elsewhere in this Agreement (including, but not limited to, the non-disparagement and
confidentiality provisions) prohibits or prevents Executive from filing a charge with or participating, testifying or assisting in any
investigation, hearing or other proceeding before any federal, state or local government agency.  However, to the maximum extent
permitted by law, Executive agrees that if such an administrative claim is made, Executive shall not be entitled to recover any
individual monetary relief or other individual remedies.  Notwithstanding the foregoing sentence, nothing within this paragraph or
elsewhere in this Agreement limits any right Executive may have to receive any award for information provided to the Securities
and Exchange Commission in connection with any whistleblower action to report possible violations of the securities laws.

4. Continuing Obligations – Executive acknowledges and reaffirms his obligation, to the extent permitted by law and except as
otherwise permitted by Section 8 below, to keep confidential and not to use or disclose any and all non-public information
concerning the Company that he acquired during the course of his employment with the Company, including, but not limited to, any
non-public information concerning the Company’s business affairs, business prospects and financial condition.  Executive further
acknowledges his continuing obligations with respect to confidential information, non-competition, non-solicitation, non-disclosure
and developments as set forth in Section 6 of the Employment Agreement and in the Non-Disclosure, Developments, Non-
Competition and Non-Solicitation Agreement dated as of June 12, 2017 (the “Restrictive Covenant Agreement”), which survive his
separation from employment with the Company.

5. Non-Disparagement – Executive understands and agrees that, to the extent permitted by law and except as otherwise permitted by
Section 8 below, he will not, in public or private, make any false, disparaging, derogatory or defamatory statements, online
(including, without limitation, on any social media, networking or employer review site) or otherwise, to any person or entity,
including, but not limited to, any media outlet, industry group, financial institution or current or former employee, board member,
consultant, client or customer of the Company, regarding the Company or any of the other Released Parties, or regarding the
Company’s business affairs, business prospects or financial condition. The Company will instruct its board members and executive
officers, to the extent permitted by law and except as otherwise permitted by Section 8 below, not to make any false, disparaging,
derogatory or defamatory statements to third parties about Executive.

3



 
6. Return of Company Property – Executive confirms that he will return to the Company all keys, files, records (and copies thereof),

equipment (including, but not limited to, computer hardware, software and printers, wireless handheld devices, cellular phones,
tablets, etc.), Company identification and any other Company-owned property in his possession or control and that he will leave
intact all electronic Company documents, including, but not limited to, those that he developed or helped to develop during his
employment. Executive further agrees that he will cancel all accounts for his benefit, if any, in the Company’s name, including, but
not limited to, credit cards, telephone charge cards, cellular phone and/or wireless data accounts and computer accounts.

7. Confidentiality – Executive understands and agrees that, to the extent permitted by law and except as otherwise permitted by
Section 8 below, the terms and contents of this Agreement, and the contents of the negotiations and discussions resulting in this
Agreement, shall be maintained as confidential by Executive and his agents and representatives and shall not be disclosed except as
otherwise agreed to in writing by the Company, except as required by law, and except to his immediate family, legal, financial and
tax advisors, on the condition that any individuals informed must hold the above information in strict confidence. The Company
agrees that, to the extent permitted by law and except as otherwise permitted by Section 8 below, it shall keep the contents of the
negotiations and discussions resulting in this Agreement confidential except as it believes in good faith to be reasonably necessary
for a legitimate business purpose.

8. Scope of Disclosure Restrictions – Nothing in this Agreement prohibits Executive or any other person from communicating with
government agencies about possible violations of federal, state or local laws or otherwise providing information to government
agencies or participating in government agency investigations or proceedings.  Executive is not required to notify the Company of
any such communications; provided, however, that nothing herein authorizes the disclosure of information Executive obtained
through a communication that was subject to the attorney-client privilege.  Further, notwithstanding Executive’s confidentiality and
nondisclosure obligations, Executive is hereby advised as follows pursuant to the Defend Trade Secrets Act: “An individual shall not
be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that (a) is made (i)
in confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney; and (ii) solely for the
purpose of reporting or investigating a suspected violation of law; or (b) is made in a complaint or other document filed in a lawsuit
or other proceeding, if such filing is made under seal.  An individual who files a lawsuit for retaliation by an employer for reporting
a suspected violation of law may disclose the trade secret to the attorney of the individual and use the trade secret information in the
court proceeding, if the individual (a) files any document containing the trade secret under seal; and (b) does not disclose the trade
secret, except pursuant to court order.”

9. Cooperation – Executive agrees that, to the extent permitted by law, he shall, for one (1) year following the Separation Date,
reasonably cooperate with the Company in the investigation, defense or prosecution of any claims or actions which already have
been brought, are currently pending, or which may be brought in the future against the Company by a third party or by or on behalf
of the Company against any third party, whether before a state or federal court, any state or federal government agency, or a
mediator or arbitrator. Executive’s reasonable cooperation in connection with such claims or actions shall include, but not be limited
to, being available to meet with the Company’s counsel, at reasonable times and locations designated by the Company, to investigate
or prepare the Company’s claims or defenses, to prepare for trial or discovery or an administrative hearing, mediation, arbitration or
other proceeding and to act as a witness when requested by the Company.  In addition, Executive agrees that he shall, for up to ten
(10) hours per week, for a period of three (3) months following the Separation Date, provide assistance to
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the Company to transition his job duties and perform any other tasks as reasonably requested by the Company without additional
cost to the Company. The Company will reimburse Executive for all reasonable and documented out of pocket costs that he incurs to
comply with this paragraph. Executive further agrees that, to the extent permitted by law, he will notify the Company promptly in
the event that he is served with a subpoena (other than a subpoena issued by a government agency), or in the event that he is asked to
provide a third party (other than a government agency) with information concerning any actual or potential complaint or claim
against the Company.

10. Final Compensation – Executive acknowledges that he has received all compensation due to him from the Company, including, but
not limited to, all wages, bonuses and accrued, unused vacation time, and that he is not eligible or entitled to receive any additional
payments or consideration from the Company beyond that provided for in Section 2 of this Agreement.

11. Amendment and Waiver – This Agreement shall be binding upon the Parties and may not be modified in any manner, except by an
instrument in writing of concurrent or subsequent date signed by duly authorized representatives of the Parties.  This Agreement is
binding upon and shall inure to the benefit of the Parties and their respective agents, assigns, heirs, executors/administrators/personal
representatives, and successors.  No delay or omission by the Company in exercising any right under this Agreement shall operate as
a waiver of that or any other right.  A waiver or consent given by the Company on any one occasion shall be effective only in that
instance and shall not be construed as a bar to or waiver of any right on any other occasion.

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

13. Nature of Agreement – Both Parties understand and agree that this Agreement is a separation agreement and does not constitute an
admission of liability or wrongdoing on the part of the Company or Executive.

14. Time for Consideration and Revocation – Executive acknowledges that he was initially presented with this Agreement on April
11, 2019.  Executive understands that this Agreement shall be of no force or effect, and that he shall not be eligible for the
consideration described herein, unless he signs and returns this Agreement on or before May 2, 2019, and does not revoke his
acceptance in the subsequent seven (7) day period (the day immediately following expiration of such revocation period, the
“Effective Date”).

15. Acknowledgments – Executive acknowledges that he has been given at least twenty-one (21) days to consider this Agreement, and
that the Company is hereby advising him to consult with an attorney of his own choosing prior to signing this Agreement.  Executive
further acknowledges and agrees that any changes made to this Agreement following his initial receipt of this Agreement, whether
material or immaterial, did not re-start or affect in any manner the original twenty-one (21) day consideration period. Executive
understands that he may revoke this Agreement for a period of seven (7) days after he signs it by notifying the Company in writing,
and this Agreement shall not be effective or enforceable until the expiration of this seven (7) day revocation period.  Executive
understands and agrees that by entering into this Agreement, he will be waiving any and all rights or claims he might have under the
Age Discrimination in Employment Act, as amended by the Older Workers Benefit Protection Act, and that he has received
consideration beyond that to which he was previously entitled.
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16. Voluntary Assent – Executive affirms that no other promises or agreements of any kind have been made to or with Executive by

any person or entity whatsoever to cause him to sign this Agreement, and that he fully understands the meaning and intent of this
Agreement.  Executive further states and represents that he has carefully read this Agreement, understands the contents herein, freely
and voluntarily assents to all of the terms and conditions hereof, and signs his name of his own free act.

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

18. Entire Agreement – This Agreement contains and constitutes the entire understanding and agreement between the Parties hereto
with respect to Executive’s separation from the Company, severance benefits and the settlement of claims against the Company, and
cancels all previous oral and written negotiations, agreements, commitments and writings in connection therewith; provided,
however, that nothing in this Section shall modify, cancel or supersede Executive’s obligations set forth in Section 4 above.

19. Tax Acknowledgement – In connection with the Severance Benefits provided to Executive pursuant to this Agreement, the
Company shall withhold and remit to the tax authorities the amounts required under applicable law, and Executive shall be
responsible for all applicable taxes owed by him with respect to such Severance Benefits under applicable law.  Executive
acknowledges that he is not relying upon the advice or representation of the Company with respect to the tax treatment of any of the
Severance Benefits set forth in this Agreement.

20. Section 409A - This Agreement, and all payments hereunder, are intended to be exempt from, or if not so exempt, to comply with
the requirements of, Section 409A of the Internal Revenue Code of 1986, as amended, and the guidance issued thereunder (“Section
409A”), and this Agreement shall be interpreted and administered accordingly.  Notwithstanding anything to the contrary in this
Agreement, if at the time of Executive’s termination of employment, he is a “specified employee” as defined under Section 409A,
any and all amounts payable hereunder on account of such termination of employment that would (but for this provision) be payable
within six (6) months following the date of termination, shall instead be paid on the next business day following the expiration of
such six (6) month period or, if earlier, upon Executive’s death; except to the extent of amounts that do not constitute a deferral of
compensation within the meaning of Treasury regulation Section 1.409A – 1(b) or other amounts or benefits that are exempt from or
otherwise not subject to the requirements of Section 409A. For purposes of this Agreement, whether or not a termination of
employment has occurred shall be determined consistently with Section 409A.  In addition, each payment made pursuant to the
Agreement shall be treated as a separate payment and the right to a series of installment payments hereunder is to be treated as a
right to a series of separate payments.

21. Counterparts – This Agreement may be executed in several counterparts, each of which shall be deemed to be an original, but all of
which together will constitute one and the same Agreement.  Facsimile and PDF signatures shall be deemed to be of equal force and
effect as originals.

 

[Remainder of Page Intentionally Left Blank]

6



 
IN WITNESS WHEREOF, the Parties have set their hands and seals to this Agreement as of the date(s) written below.

 
Merrimack Pharmaceuticals, Inc.
 
/s/ Richard Peters  Date: 4/15/2019
By: Richard Peters, CEO   
 
I hereby agree to the terms and conditions set forth above. I have been given at least twenty-one (21) days to consider this Agreement and I
have chosen to execute this on the date below.  I intend that this Agreement will become a binding agreement if I do not revoke my acceptance
within seven (7) days.

Sergio L. Santillana
 
/s/ Sergio Santillana  Date: 4/15/2019
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Exhibit 10.6
TRANSITION, SEPARATION AND RELEASE OF CLAIMS AGREEMENT

This Transition, Separation and Release of Claims Agreement (the “Agreement”) is being provided to Daryl C. Drummond
(“Executive”) on June 14, 2019 (the “Receipt Date”) and is made as of the Agreement Effective Date (as defined below) by and between
Executive and Merrimack Pharmaceuticals, Inc. (the “Company”) (together, the “Parties”).  

WHEREAS, the Company and Executive are parties to the Employment Agreement dated as of May 1, 2017 (the “Employment
Agreement”), under which Executive currently serves as Head of Research;

WHEREAS, Executive’s employment with the Company will be ending on, and Executive has agreed to remain employed until,
June 28, 2019;

WHEREAS, the Parties have mutually agreed to establish terms for Executive’s transition and separation from employment with
the Company; and

WHEREAS, the Parties agree that the payments, benefits and rights set forth in this Agreement and the consulting agreement
attached to this Agreement as Attachment A (the “Consulting Agreement”) shall be the exclusive payments, benefits and rights due Executive
in connection with Executive’s separation from employment with the Company.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:  

1. Separation Date; Resignation from Position(s); Transition Period –

(a) Executive’s effective date of separation from employment with the Company will be June 28, 2019 (the “Separation
Date”).  Executive hereby resigns, as of the Separation Date, from Executive’s position as Head of Research and from any and all
other positions Executive holds as an officer, employee or member of the Board of Directors (the “Board”) of the Company and, as
may be applicable, its subsidiaries, and further agrees to execute and deliver any documents reasonably necessary to effectuate such
resignations, as requested by the Company.  As of the Separation Date, the Employment Agreement will terminate and be of no
further force or effect; provided, however, that Executive’s Non-Disclosure, Developments, Non-Competition and Non-Solicitation
Agreement dated May 1, 2017 and referenced in Section 6 of the Employment Agreement (hereinafter, the “Restrictive Covenants
Agreement”) shall remain in full force and effect.

(b) The period between the Agreement Effective Date and the Separation Date will be a transition period (the “Transition Period”),
during which Executive will continue to perform Executive’s regular job duties plus such transition duties as may be requested by
and at the direction of the Company, including assisting the Company with implementation of the special cash dividend to
stockholders as contemplated by its public announcement following the completion of its review of strategic alternatives and the
Company’s public reporting obligations (the “Transition Duties”).  Executive will use Executive’s best efforts to professionally,
timely and cooperatively perform such Transition Duties.  During the Transition Period, Executive will continue to receive
Executive’s current base salary and to participate in the Company’s benefit plans (pursuant to the terms and conditions of such
plans).  
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(c) Upon the Separation Date, Executive shall be paid, in accordance with the Company’s regular payroll practices, all unpaid base
salary earned through the Separation Date, as well as reimbursement of any unreimbursed business expenses properly incurred
through the Separation Date for which Executive has sought reimbursement (together, the “Accrued Obligations”).  As of the
Separation Date, all salary payments from the Company will cease and any benefits Executive had as of the Separation Date under
Company-provided benefit plans, programs, or practices will terminate, except as required by federal or state law or as otherwise
specifically set forth in this Agreement.  
 

2. Severance Benefits – Provided that Executive (i) signs and returns this Agreement and the Consulting Agreement on or before the
close of business on June 25, 2019, (ii) continues Executive’s employment through the Separation Date, (iii) signs and returns the
Additional Release of Claims attached hereto as Attachment B (the “Additional Release”) on but not before June 27, 2019, and (iv)
complies with the terms of this Agreement, Executive shall receive the following severance benefits (the “Severance Benefits”):
 
a.  Severance Pay.  The Company will pay to Executive $285,019, less all applicable taxes and withholdings, as severance pay (an
amount equivalent to twelve (12) months of Executive’s current base salary) (the “Severance Pay”).  The Severance Pay will be paid
in one lump sum on the Separation Date.
 
b.  COBRA.  Should Executive timely elect and be eligible to continue receiving group health insurance pursuant to the “COBRA”
law, the Company will, until the earlier of (x) the date that is twelve (12) months following the Separation Date, and (y) the date on
which Executive obtains alternative coverage (as applicable, the “COBRA Contribution Period”), continue to pay the share of the
premiums for such coverage to the same extent it was paying such premiums on Executive’s behalf immediately prior to the
Separation Date.  The remaining balance of any premium costs during the COBRA Contribution Period, and all premium costs
thereafter, shall be paid by Executive on a monthly basis for as long as, and to the extent that, Executive remains eligible for
COBRA continuation.  Executive agrees that, should Executive obtain alternative medical and/or dental insurance coverage prior to
the date that is twelve (12) months following the Separation Date, Executive will so inform the Company in writing within five (5)
business days of obtaining such coverage.
 
c.  Annual Bonus.  The Company shall pay to Executive, on the Separation Date, a pro-rated annual bonus of $50,732.39 (an
amount equal to (x) the average of Executive’s annual bonus payments over each of the three (3) years prior to the year in which the
Separation Date occurs (or such lesser period during which Executive served as an executive officer of the Company or was
employed by the Company, as applicable), multiplied by (y) a fraction, the numerator of which is the number of days that have
elapsed in 2019 as of the Separation Date and the denominator of which is 365).  
 
d.  Consulting Arrangement. Executive shall, during the Consultation Period (as defined in the Consulting Agreement) and
pursuant to the terms set forth in the Consulting Agreement, provide services to the Company as a consultant.  During the
Consultation Period, and contingent on Executive’s continued provision of services to the Company, (i) Executive will receive
Consulting Fees as set forth in the Consulting Agreement, and (ii) the outstanding equity awards previously granted to Executive by
the Company (collectively, the “Equity Awards”) will continue to vest and be exercisable in accordance with the applicable equity
plans and agreements.  Following the end of the Consultation Period, Executive may exercise any stock options that have vested and
become exercisable as of the last day of the Consultation Period, in accordance with and subject to the applicable option agreements
and plan documents (provided that no option shall be exercisable later than the end of the original expiration date of such option).  
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e. Specified CIC Severance Pay. In the event that a Specified Change in Control (as defined in Exhibit A) occurs during the
twelve-month period following the Separation Date, and provided that as of such date Executive continues to perform services for
the Company pursuant to the Consulting Agreement (unless Executive previously terminated the Consulting Agreement due to the
Company’s material breach pursuant to Section 3(a)(ii) of the Consulting Agreement) the Company will pay to Executive, in
addition to the Severance Pay, an amount equal to (x) $1,165,403, less (y) any Consulting Fees and Severance Pay paid to Executive
prior to the Specified Change in Control (the “Specified CIC Severance Pay”).  Any Specified CIC Severance Pay will be paid in
one lump sum within fourteen (14) business days following the Specified Change in Control.  
 
Other than the Accrued Obligations and the Severance Benefits, including the payments and benefits provided under the Consulting
Agreement, Executive will not be eligible for, nor shall Executive have a right to receive, any payments, benefits or other
consideration from the Company following the Separation Date.

3. Release of Claims – In exchange for the consideration set forth in this Agreement, which Executive acknowledges Executive would
not otherwise be entitled to receive, Executive hereby fully, forever, irrevocably and unconditionally releases, remises and
discharges the Company, its affiliates, subsidiaries, parent companies, predecessors, and successors, and all of their respective past
and present officers, directors, stockholders, partners, members, employees, agents, representatives, plan administrators, attorneys,
insurers and fiduciaries (each in their individual and corporate capacities) (collectively, the “Released Parties”) from any and all
claims, charges, complaints, demands, actions, causes of action, suits, rights, debts, sums of money, costs, accounts, reckonings,
covenants, contracts, agreements, promises, doings, omissions, damages, executions, obligations, liabilities, and expenses (including
attorneys’ fees and costs), of every kind and nature that Executive ever had or now has against any or all of the Released Parties up
to the date on which Executive signs this Agreement, whether known or unknown, including, but not limited to, any and all claims
arising out of or relating to Executive’s employment with, separation from, and/or ownership of securities of the Company,
including, but not limited to, all claims under Title VII of the Civil Rights Act, the Americans With Disabilities Act, the Genetic
Information Nondiscrimination Act, the Family and Medical Leave Act, the Worker Adjustment and Retraining Notification Act, the
Rehabilitation Act, Executive Order 11246, Executive Order 11141, the Fair Credit Reporting Act, and the Employee Retirement
Income Security Act, all as amended; all claims arising out of the Massachusetts Fair Employment Practices Act, Mass. Gen. Laws
ch. 151B, § 1 et seq., the Massachusetts Wage Act, Mass. Gen. Laws ch. 149, § 148 et seq. (Massachusetts law regarding payment of
wages and overtime), the Massachusetts Civil Rights Act, Mass. Gen. Laws ch. 12, §§ 11H and 11I, the Massachusetts Equal Rights
Act, Mass. Gen. Laws. ch. 93, § 102, Mass. Gen. Laws ch. 214, § 1C (Massachusetts right to be free from sexual harassment law),
the Massachusetts Labor and Industries Act, Mass. Gen. Laws ch. 149, § 1 et seq., Mass. Gen. Laws ch. 214, § 1B (Massachusetts
right of privacy law), the Massachusetts Maternity Leave Act, Mass. Gen. Laws ch. 149, § 105D, and the Massachusetts Small
Necessities Leave Act, Mass. Gen. Laws ch. 149, § 52D, all as amended; all common law claims including, but not limited to,
actions in defamation, intentional infliction of emotional distress, misrepresentation, fraud, wrongful discharge, and breach of
contract (including, without limitation, all claims arising out of or related to the Employment Agreement); all claims to any non-
vested ownership interest in the Company, contractual or otherwise; all state and federal whistleblower claims to the maximum
extent permitted by law; and any claim or damage arising out of Executive’s employment with and/or separation from the Company
(including a claim for retaliation) under any common law theory or any federal, state or local statute or ordinance not
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expressly referenced above; provided, however, that this release of claims shall not (i) prevent Executive from filing a charge with,
cooperating with, or participating in any investigation or proceeding before, the Equal Employment Opportunity Commission or a
state fair employment practices agency (except that Executive acknowledges that Executive may not recover any monetary benefits
in connection with any such charge, investigation, or proceeding, and Executive further waives any rights or claims to any payment,
benefit, attorneys’ fees or other remedial relief in connection with any such charge, investigation or proceeding), (ii) deprive
Executive of any rights under the Equity Awards and any other accrued benefits to which Executive has acquired (or will, pursuant
to Section 2 and the Consulting Agreement, acquire) a vested right under any employee benefit plan or policy, stock plan, or any
health care continuation to the extent required by applicable law; or (iii) deprive Executive of any rights Executive may have to be
indemnified by the Company as provided in any agreement between the Company and Executive or pursuant to the Company’s
Certificate of Incorporation or by-laws.  Nothing herein shall prevent Executive from bringing claims to enforce the Separation
Agreement and/or the Consulting Agreement.

4. Continuing Obligations – Executive acknowledges and reaffirms Executive’s obligation, except as otherwise permitted by Section
8 below, to keep confidential and not to use or disclose any and all non-public information concerning the Company that Executive
acquired during the course of Executive’s employment with the Company, including, but not limited to, any non-public information
concerning the Company’s business, operations, products, programs, affairs, performance, personnel, technology, science,
intellectual property, plans, strategies, approaches, prospects, financial condition or development related matters and/or any
confidential and privileged attorney work product or attorney-client communications (collectively, “Confidential
Information”).  Executive further hereby agrees, except as otherwise permitted by Section 8 below, to keep confidential and not to
use or disclose any Confidential Information concerning the Company that Executive may acquire during Executive’s service under
the Consulting Agreement.  Executive also acknowledges and reaffirms all of Executive’s continuing obligations pursuant to the
Restrictive Covenants Agreement, which survive Executive’s separation from employment with the Company and remain in full
force and effect.

5. Non-Disparagement – Executive understands and agrees that, except as otherwise permitted by Section 8 below, Executive will not,
in public or private, make any false, disparaging, negative, critical, adverse, derogatory or defamatory statements, whether orally or
in writing, including online (including, without limitation, on any social media, networking, or employer review site) or otherwise,
to any person or entity, including, but not limited to, any media outlet, industry group, key opinion leader, financial institution, or
current or former employee, board member, consultant, shareholder, client or customer of the Company, regarding the Company or
any of the other Released Parties, or regarding the Company’s business, operations, products, programs, affairs, performance,
personnel, technology, science, intellectual property, plans, strategies, approaches, prospects, financial condition or development
related matters.  The Company will instruct its board members and officers, to the extent permitted by law and except as otherwise
permitted by Section 8 below, not to make any false, disparaging, negative, critical, adverse, derogatory or defamatory statements to
third parties about Executive.

6. Return of Company Property – Executive confirms that, except as Executive may be specifically instructed otherwise by the
Company, on the Separation Date (or at such earlier time as requested by the Company), Executive will return to the Company all
property of the Company, tangible or intangible, including but not limited to keys, files, records (and copies thereof), equipment
(including, but not limited to, computer hardware, software and printers, wireless handheld devices, cellular phones, tablets, etc.),
Company identification and any other

4
 



 
Company-owned property in Executive’s possession or control and that Executive will leave intact all electronic Company
documents, including but not limited to those that Executive developed or helped to develop during Executive’s
employment.  Executive further confirms that, except as Executive may be specifically instructed otherwise by the Company, on the
Separation Date (or at such earlier time as requested by the Company), Executive will cancel all accounts for Executive’s benefit, if
any, in the Company’s name, including but not limited to, credit cards, telephone charge cards, cellular phone and/or wireless data
accounts and computer accounts.  

7. Confidentiality – Executive understands and agrees that, except as otherwise permitted by Section 8 below, the contents of the
negotiations and discussions resulting in this Agreement and the Consulting Agreement shall be maintained as confidential by
Executive and Executive’s agents and representatives and shall not be disclosed except (a) as otherwise agreed to in writing by the
Company, and (b) to Executive’s immediate family and legal, financial and tax advisors, on the condition that any individuals so
informed must hold the above information in strict confidence.  

8. Scope of Disclosure Restrictions – Nothing in this Agreement or elsewhere prohibits Executive from communicating with
government agencies about possible violations of federal, state, or local laws or otherwise providing information to government
agencies, filing a complaint with government agencies, or participating in government agency investigations or
proceedings.  Executive is not required to notify the Company of any such communications; provided, however, that nothing herein
authorizes the disclosure of information Executive obtained through a communication that was subject to the attorney-client
privilege.  Further, notwithstanding Executive’s confidentiality and nondisclosure obligations, Executive is hereby advised as
follows pursuant to the Defend Trade Secrets Act: “An individual shall not be held criminally or civilly liable under any Federal or
State trade secret law for the disclosure of a trade secret that (A) is made (i) in confidence to a Federal, State, or local government
official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected
violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under
seal.  An individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the
trade secret to the attorney of the individual and use the trade secret information in the court proceeding, if the individual (A) files
any document containing the trade secret under seal; and (B) does not disclose the trade secret, except pursuant to court order.”

9. Cooperation – Executive agrees that, to the extent permitted by law, Executive shall cooperate fully with the Company in the
investigation, defense or prosecution of any claims or actions which already have been brought, are currently pending, or which may
be brought in the future against the Company by a third party or by or on behalf of the Company against any third party, whether
before a state or federal court, any state or federal government agency, or a mediator or arbitrator. Executive’s full cooperation in
connection with such claims or actions shall include, but not be limited to, being available to meet with the Company’s counsel, at
reasonable times and locations designated by the Company, to investigate or prepare the Company’s claims or defenses, to prepare
for trial or discovery or an administrative hearing, mediation, arbitration or other proceeding, to provide any relevant information in
Executive’s possession, and to act as a witness when requested by the Company. The Company will reimburse Executive for all
reasonable and documented out of pocket expenses that Executive incurs to comply with this paragraph. Executive further agrees
that, to the extent permitted by law, Executive will notify the Company promptly in the event that Executive is served with a
subpoena (other than a subpoena issued by a government agency), or in the event that Executive is asked to provide a third party
(other than a government agency) with information concerning any actual or potential complaint or claim against the Company.
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10. Amendment and Waiver – This Agreement and the Additional Release, upon their respective effective dates, shall be binding upon

the Parties and may not be modified in any manner, except by an instrument in writing of concurrent or subsequent date signed by
duly authorized representatives of the Parties.  This Agreement and the Additional Release are binding upon and shall inure to the
benefit of the Parties and their respective agents, assigns, heirs, executors/administrators/personal representatives, and
successors.  No delay or omission by the Company in exercising any right under this Agreement or the Additional Release shall
operate as a waiver of that or any other right.  A waiver or consent given by the Company on any one occasion shall be effective
only in that instance and shall not be construed as a bar to or waiver of any right on any other occasion.

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

12. Nature of Agreement – Both Parties understand and agree that this Agreement is a transition, separation, and release of claims
agreement and does not constitute an admission of liability or wrongdoing on the part of the Company or Executive.  

13. Time for Consideration – Executive acknowledges that Executive was initially presented with this Agreement, the Consulting
Agreement, and the Additional Release on the Receipt Date.  Executive understands that this Agreement shall be of no force or
effect unless Executive signs and returns this Agreement and the Consulting Agreement on or before the close of business on June
25, 2019 (the day of such execution, the “Agreement Effective Date”).  Executive further understands that Executive will not be
eligible to receive the Severance Benefits, including serving as a consultant and receiving payments and benefits under the
Consulting Agreement, unless Executive timely signs and returns the Additional Release.  

14. Acknowledgments – Executive acknowledges that Executive has been given a reasonable amount of time to consider this
Agreement and the Additional Release, and that the Company is hereby advising Executive to consult with an attorney of
Executive’s own choosing prior to signing this Agreement and the Additional Release.  

15. Voluntary Assent – Executive affirms that no other promises or agreements of any kind have been made to or with Executive by
any person or entity whatsoever to cause Executive to sign this Agreement, and that Executive fully understands the meaning and
intent of this Agreement and has had the opportunity to consult counsel of Executive’s own choosing.  Executive further states and
represents that Executive has carefully read this Agreement, understands the contents herein, freely and voluntarily assents to all of
the terms and conditions hereof, and signs Executive’s name of Executive’s own free act.

16. Governing Law – This Agreement and the Additional Release shall be interpreted and construed by the laws of the Commonwealth
of Massachusetts, without regard to conflict of laws provisions.  Each of the Company and Executive hereby irrevocably submits to
and acknowledges and recognizes the exclusive jurisdiction and venue of the courts of the Commonwealth of Massachusetts, or if
appropriate, the United States District Court for the District of Massachusetts (which courts, for purposes of this Agreement and the
Additional Release, are the only courts of competent jurisdiction), over any suit, action or other proceeding arising out of, under or
in connection with this Agreement and the Additional Release or the subject matter thereof.  
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17. Entire Agreement – This Agreement, including all exhibits and attachments hereto, contains and constitutes the entire

understanding and agreement between the Parties hereto with respect to Executive’s transition and separation from employment with
the Company, severance benefits and the settlement of claims against the Company, and cancels all previous oral and written
negotiations, agreements, commitments and writings in connection therewith.

18. Counterparts – This Agreement may be executed in several counterparts, each of which shall be deemed to be an original, but all of
which together will constitute one and the same Agreement.  Facsimile and PDF signatures shall be deemed to be of equal force and
effect as originals.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties have set their hands and seals to this Agreement as of the date(s) written below.
 

MERRIMACK PHARMACEUTICALS, INC.
      
      
      
By:  /s/ Gary L. Crocker  Date: 6/26/19
Name:  Gary L. Crocker    
Title:  Chairman    

 
I hereby agree to the terms and conditions set forth above. I have been given a reasonable amount of time to consider this Agreement and I
have chosen to execute this on the date below.  I understand that my eligibility to receive the Severance Benefits, including serving as a
consultant and receiving payments and benefits under the Consulting Agreement, is contingent upon my timely execution and return of the
Additional Release.
 
/s/ Daryl C. Drummond  Date: 6/25/19
Daryl C. Drummond    
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ATTACHMENT A

MERRIMACK PHARMACEUTICALS, INC.

CONSULTING AGREEMENT

This Consulting Agreement (this “Agreement”) is entered into as of June 26, 2019 by and between Merrimack Pharmaceuticals, Inc. (the
“Company”), and Daryl C. Drummond (the “Consultant”), and will be effective as of the day immediately following the Separation Date
(hereinafter, the “Consulting Effective Date”). Capitalized terms used but not defined herein have the meanings set forth in the Transition,
Separation and Release of Claims Agreement entered into by the Company and the Consultant (the “Separation Agreement”) to which this
Agreement is attached as Attachment A.  

WHEREAS, the Consultant has certain knowledge and expertise regarding the Company, its public reporting obligations, and contractual
rights and obligations, including with respect to certain milestone payments that may become due to the Company as a result of having served
as Head of Research; and

WHEREAS, the Company desires to have the benefit of the Consultant’s knowledge and familiarity, and the Consultant desires to provide
consulting services to the Company, all as hereinafter provided in this Agreement.

NOW, THEREFORE, in consideration of the promises and mutual agreements hereinafter set forth, the sufficiency of which are hereby
acknowledged, the Company and the Consultant hereby agree as follows:

Section 1.  Services.

(a) Services; Performance.  The Consultant shall render to the Company the consulting services described in Exhibit A
attached to this Agreement and any additional consulting services as may mutually be agreed to by the Consultant and the Company from time
to time in writing (collectively, the “Services”).  The Consultant shall perform such Services in a professional manner and consistent with the
highest industry standards.  The Consultant shall devote such hours at such reasonable times as may reasonably be required for satisfactory
performance of the Services, but in no event during a given month shall the Consultant devote more than 20% of the amount of time the
Consultant devoted when employed by the Company.  The Consultant shall comply with all rules, procedures and standards promulgated from
time to time by the Company with respect to the Consultant’s access to and use of the Company’s property, information, equipment and
facilities in the course of the Consultant’s provision of Services hereunder.

(b) Non-Exclusive.  The parties agree that, at all times during the term of this Agreement, (i) the Company shall be free to
obtain consulting and advisory services from any third party, and (ii) the Consultant shall be free to provide consulting and advisory services to
any third party and/or be employed by any third party on a full-time basis, so long as any work by the Consultant does not (x) impede the
Consultant’s provision of Services to the Company as described in Section 1(a), or (y) conflict with the Consultant’s continuing obligations to
the Company as detailed in the Separation Agreement.   

Section 2.  Compensation and Reimbursement.

(a) Consulting Fees.  During the Consultation Period, the Company shall, in accordance with Section 2(d) below, pay the
Consultant a consulting fee in the amount of $11,875.79 per month (the “Consulting Fees”).

 



 
(b) Equity Vesting.  During the Consultation Period, the Consultant’s Equity Awards will continue to vest and be exercisable

in accordance with the terms of the applicable agreements and plan documents.  Vesting will cease immediately upon termination of this
Agreement for any reason in accordance with Section 3 below.  Following the end of the Consultation Period, the Consultant may exercise any
stock options that have vested and become exercisable as of the last day of the Consultation Period, in accordance with and subject to the
applicable option agreements and plan documents (provided that no option shall be exercisable later than the end of the original expiration date
of such option).

(c) Expense Reimbursement.  The Company shall reimburse the Consultant for all reasonable out-of-pocket expenses
incurred by the Consultant in connection with the performance of the Services under this Agreement, so long as they are approved in writing in
advance by the Company.  All reimbursements and in-kind benefits provided under this Agreement shall be made or provided in accordance
with the requirements of Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”) to the extent that such
reimbursements or in-kind benefits are subject to Section 409A, including, where applicable, the requirements that (i) any reimbursement is for
expenses incurred during Consultant’s lifetime (or during a shorter period of time specified in this Agreement), (ii) the amount of expenses
eligible for reimbursement during a calendar year may not affect the expenses eligible for reimbursement in any other calendar year, (iii) the
reimbursement of an eligible expense will be made on or before the last day of the calendar year following the year in which the expense is
incurred, and (iv) the right to reimbursement is not subject to set off or liquidation or exchange for any other benefit.

(d) Itemized Statements; Payment.  At the end of each month during the Consultation Period in which the Consultant has
incurred expenses pursuant to Section 2(c) above, the Consultant shall submit to the Company a statement of the expenses incurred (including
documentation evidencing such expenses) that month.  The Company shall pay the Consultant the Consulting Fees in equal quarterly payments
made at the end of each fiscal quarter, beginning with the fiscal quarter ending September 30, 2019 (with each payment including any
reimbursements due for expenses incurred during the preceding quarter).

(e) No Employee Benefits.  The Consultant’s relationship with the Company will be that of an independent contractor, and
the Consultant shall not, in connection with this relationship, be entitled to any benefits, coverages or privileges, including without limitation
health insurance, social security, unemployment, workers compensation, or pension payments, made available to employees of the Company.

Section 3.  Term and Termination.

(a) Consultation Period.  Subject to the terms and conditions hereinafter set forth, the term of this Agreement shall, provided
the Consultant has timely entered into the Separation Agreement and Additional Release, commence on the Consulting Effective Date and
continue until the second (2nd) anniversary of the Consulting Effective Date (such period, the “Consultation Period”). The Consultation Period
shall automatically terminate upon the death of the Consultant or the date on which the Consultant becomes physically or mentally incapable of
performing the Services.  This Agreement may further be terminated at any time after the Consulting Effective Date in the following manner:
(i) by the Company at any time immediately upon written notice if the Consultant has materially breached this Agreement or the Separation
Agreement; (ii) by the Consultant at any time immediately upon written notice if the Company has materially breached this Agreement or the
Separation Agreement; (iii) at any time upon the mutual written consent of the parties hereto, or (iv) by either party for any reason upon thirty
(30) days’ prior written notice to the other party.  The Consultation Period may be extended by the mutual written agreement of the parties
hereto.  

 



 
(b) Effects of Termination.  In the event of any termination under this Section 3, the Consultant shall be entitled only to the

Consulting Fees due and payable to the Consultant at the time of such termination and expenses (including reimbursements) incurred in
accordance with Section 2(a) and (b) prior to the effective date of such termination, and no further payments of any kind will be due under this
Agreement.    

Section 4.  Independent Contractor.  The Consultant shall not, as of the Consulting Effective Date or at any time during the Consultation
Period, be deemed an employee of the Company.  The Consultant’s status and relationship with the Company shall be that of an independent
contractor and consultant.  The Consultant is not authorized to assume or create any obligation or responsibility, express or implied, on behalf
of, or in the name of, the Company or to bind the Company in any manner.  Nothing herein shall create, expressly or by implication, a
partnership, joint venture or other association between the parties.  The Consultant shall be solely responsible for payment of all charges and
taxes arising from the payments to be made to the Consultant under this Agreement and the Consultant agrees that the Company shall have no
obligation or liability with respect to such charges and/or taxes.

Section 5.  Notice.  Any notice required or desired to be given shall be governed solely by this paragraph.  Notice shall be deemed given only
upon (a) mailing of any letter or instrument by overnight delivery with a reputable carrier or by certified or registered mail, return receipt
requested, postage prepaid by the sender, or (b) personal delivery.

If to the Consultant:
To the Consultant at the last
address on file with the Company

If to the Company:
Merrimack Pharmaceuticals, Inc.
Attn:  Gary Crocker, Chairman
gary@crockerventures.com
 
With a copy to:
Brian A. Johnson
WilmerHale
7 World Trade Center
250 Greenwich Street
New York, New York 10007

From time to time, either party may, by written notice to the other in accordance with this Section 5, designate another address that shall
thereupon become the effective address of such party for the purpose of this Section 5.

 



 
Section 6.  Miscellaneous.  This Agreement, together with the Separation Agreement and all exhibits and attachments hereto and thereto,
constitutes the entire understanding of the parties hereto with respect to the matters contained herein and supersedes all proposals and
agreements, written or oral, and all other communications between the parties relating to the subject matter of this Agreement.  For the
avoidance of doubt, nothing herein supersedes the Separation Agreement. This Agreement shall be governed by and construed in accordance
with the laws of the Commonwealth of Massachusetts without regard to its conflict of laws rules.  Each of the parties hereby irrevocably
submits to and acknowledges and recognizes the exclusive jurisdiction and venue of the courts of the Commonwealth of Massachusetts, or if
appropriate, the United States District Court for the District of Massachusetts (which courts, for purposes of this Agreement, are the only courts
of competent jurisdiction), over any suit, action or other proceeding arising out of, under or in connection with this Agreement.  The headings
contained in this Agreement are for the convenience of the parties and are not to be construed as a substantive provision hereof.  This
Agreement may not be modified or amended except in writing signed or executed by the Consultant and the Company.  In the event any
provision of this Agreement is held to be unenforceable or invalid, such unenforceability or invalidity shall not affect any other provisions of
this Agreement and such other provisions shall remain in full force and effect.  If any provision of this Agreement is held to be excessively
broad, it shall be reformed and construed by limiting and reducing it so as to be enforceable to the maximum extent permitted by law.  This
Agreement shall be binding upon, and inure to the benefit of, both parties hereto and their respective successors and assigns, including any
corporation with or into which the Company may be merged or which may succeed to its assets or business; provided, however, that the
responsibility for actual performance of the Services may not be assigned or delegated by the Consultant to any other person or entity.  This
Agreement may be executed in counterparts and by facsimile, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.
 

 



 
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date written above.
 
DARYL C. DRUMMOND  MERRIMACK PHARMACEUTICALS, INC.
     
     
/s/ Daryl C. Drummond  By:  /s/ Gary L. Crocker
  Name:  Gary L. Crocker
  Title:  Chairman
 
 

 



 
 

ATTACHMENT B

ADDITIONAL RELEASE OF CLAIMS

This Additional Release of Claims (this “Additional Release”) is made as of the date set forth opposite the below signature of Daryl
C. Drummond (“Executive”).  Capitalized terms used but not defined herein have the meanings set forth in the Transition, Separation and
Release of Claims Agreement (the “Separation Agreement”) to which this Additional Release is attached as Attachment B.

WHEREAS, Executive’s Separation Date is occurring on the date immediately following Executive’s execution of this Additional
Release; and

WHEREAS, Executive is entering into this Additional Release in accordance with the terms and conditions set forth in Section 2 of
the Separation Agreement.

NOW, THEREFORE, in consideration of the covenants and agreements contained in the Separation Agreement, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Executive hereby agrees as follows:

1. Release – In exchange for the consideration set forth in the Separation Agreement, which Executive acknowledges Executive would
not otherwise be entitled to receive, Executive hereby fully, forever, irrevocably and unconditionally releases, remises and discharges the
Company, its affiliates, subsidiaries, parent companies, predecessors, and successors, and all of their respective past and present officers,
directors, stockholders, partners, members, employees, agents, representatives, plan administrators, attorneys, insurers and fiduciaries (each in
their individual and corporate capacities) (collectively, the “Released Parties”) from any and all claims, charges, complaints, demands, actions,
causes of action, suits, rights, debts, sums of money, costs, accounts, reckonings, covenants, contracts, agreements, promises, doings,
omissions, damages, executions, obligations, liabilities, and expenses (including attorneys’ fees and costs), of every kind and nature that
Executive ever had or now has against any or all of the Released Parties up to the date on which Executive signs this Additional Release,
whether known or unknown, including, but not limited to, any and all claims arising out of or relating to Executive’s employment with,
separation from, and/or ownership of securities of, the Company including, but not limited to, all claims under Title VII of the Civil Rights Act,
the Americans With Disabilities Act, the Genetic Information Nondiscrimination Act, the Family and Medical Leave Act, the Worker
Adjustment and Retraining Notification Act, the Rehabilitation Act, Executive Order 11246, Executive Order 11141, the Fair Credit Reporting
Act, and the Employee Retirement Income Security Act, all as amended; all claims arising out of the Massachusetts Fair Employment Practices
Act, Mass. Gen. Laws ch. 151B, § 1 et seq., the Massachusetts Wage Act, Mass. Gen. Laws ch. 149, § 148 et seq. (Massachusetts law regarding
payment of wages and overtime), the Massachusetts Civil Rights Act, Mass. Gen. Laws ch. 12, §§ 11H and 11I, the Massachusetts Equal
Rights Act, Mass. Gen. Laws. ch. 93, § 102, Mass. Gen. Laws ch. 214, § 1C (Massachusetts right to be free from sexual harassment law), the
Massachusetts Labor and Industries Act, Mass. Gen. Laws ch. 149, § 1 et seq., Mass. Gen. Laws ch. 214, § 1B (Massachusetts right of privacy
law), the Massachusetts Maternity Leave Act, Mass. Gen. Laws ch. 149, § 105D, and the Massachusetts Small Necessities Leave Act, Mass.
Gen. Laws ch. 149, § 52D, all as amended; all common law claims including, but not limited to, actions in defamation, intentional infliction of
emotional distress, misrepresentation, fraud, wrongful discharge, and breach of contract; all state and federal whistleblower claims to the
maximum extent permitted by law; and any claim or damage arising out of Executive’s provision of services to and/or separation from the
Company (including a claim for retaliation) under any common law theory or any federal, state or local statute or ordinance not expressly
referenced above; provided, however, that this release of claims shall not (i) prevent Executive

 



 
from filing a charge with, cooperating with, or participating in any investigation or proceeding before, the Equal Employment Opportunity
Commission or a state fair employment practices agency (except that Executive acknowledges that Executive may not recover any monetary
benefits in connection with any such charge, investigation, or proceeding, and Executive further waives any rights or claims to any payment,
benefit, attorneys’ fees or other remedial relief in connection with any such charge, investigation or proceeding), (ii) deprive Executive of any
rights under the Equity Awards or any other accrued benefits to which Executive has acquired (or, pursuant to Section 2 of the Separation
Agreement and the Consulting Agreement, will acquire) a vested right under any employee benefit plan or policy, stock plan, or any health care
continuation to the extent required by applicable law; or (iii) deprive Executive of any rights Executive may have to be indemnified by the
Company as provided in any agreement between the Company and Executive or pursuant to the Company’s Certificate of Incorporation or
bylaws.  Nothing herein shall prevent Executive from bringing claims to enforce the Separation Agreement and/or the Consulting Agreement.

2. Return of Company Property – Executive confirms that, except as Executive has been specifically instructed otherwise by the
Company, Executive has returned (or no later than the Separation Date will return) to the Company all property of the Company, tangible or
intangible, including but not limited to keys, files, records (and copies thereof), equipment (including, but not limited to, computer hardware,
software and printers, wireless handheld devices, cellular phones, tablets, etc.), Company identification and any other Company-owned
property in Executive’s possession or control and that Executive has left intact all electronic Company documents, including but not limited to
those that Executive developed or helped to develop during Executive’s employment. Executive further confirms that, except as Executive has
been specifically instructed otherwise by the Company, Executive has canceled (or no later than the Separation Date will cancel) all accounts
for Executive’s benefit, if any, in the Company’s name, including but not limited to, credit cards, telephone charge cards, cellular phone and/or
wireless data accounts and computer accounts.

3. Business Expenses; Final Compensation – Executive acknowledges that Executive has been reimbursed by the Company for all
business expenses incurred in conjunction with the performance of Executive’s employment and that no other reimbursements are owed to
Executive.  Executive further acknowledges that following Executive’s receipt on the Separation Date of the current pay period’s base salary
due through the Separation Date, Executive will have received all compensation due to Executive from the Company, including, but not limited
to, all wages and bonuses, and that Executive is not eligible or entitled to receive any additional payments or consideration from the Company
beyond the Severance Benefits described in the Separation Agreement.  

4. Time for Consideration; Acknowledgments – Executive acknowledges that, in order to be eligible for the Severance Benefits,
including serving as a consultant and receiving payments and benefits under the Consulting Agreement, Executive must sign and return this
Additional Release on, but not before, the date immediately preceding the Separation Date.  Executive acknowledges that Executive has been
given a reasonable period of time to consider this Additional Release, and that the Company advised Executive to consult with an attorney of
Executive’s own choosing prior to signing this Additional Release.  

5. Voluntary Assent – Executive affirms that no other promises or agreements of any kind have been made to or with Executive by any
person or entity whatsoever to cause Executive to sign this Additional Release, and that Executive fully understands the meaning and intent of
this Additional Release.  Executive states and represents that Executive has had an opportunity to fully discuss and review the terms of this
Additional Release with an attorney.  Executive further states and represents that Executive has carefully read this Additional Release,
understands the contents herein, freely and voluntarily assents to all of the terms and conditions hereof, and signs Executive’s name of
Executive’s own free act.

 



 
For the avoidance of doubt, this Additional Release supplements, and in no way limits, the Separation Agreement.

I hereby provide this Additional Release as of the current date and acknowledge that the execution of this Additional Release is in further
consideration of the Severance Benefits, to which I acknowledge I would not be entitled if I did not enter into this Additional Release.
 
/s/ Daryl C. Drummond  Date: 6/27/19
Daryl C. Drummond    
 

 



Exhibit 10.7
TRANSITION, SEPARATION AND RELEASE OF CLAIMS AGREEMENT

This Transition, Separation and Release of Claims Agreement (the “Agreement”) is being provided to Jean M. Franchi
(“Executive”) on June 14, 2019 (the “Receipt Date”) and is made as of the Agreement Effective Date (as defined below) by and between
Executive and Merrimack Pharmaceuticals, Inc. (the “Company”) (together, the “Parties”).  

WHEREAS, the Company and Executive are parties to the Employment Agreement dated as of August 10, 2017 (the “Employment
Agreement”), under which Executive currently serves as Chief Financial Officer;

WHEREAS, Executive’s employment with the Company will be ending on, and Executive has agreed to remain employed until,
June 28, 2019;

WHEREAS, the Parties have mutually agreed to establish terms for Executive’s transition and separation from employment with
the Company; and

WHEREAS, the Parties agree that the payments, benefits and rights set forth in this Agreement and the consulting agreement
attached to this Agreement as Attachment A (the “Consulting Agreement”) shall be the exclusive payments, benefits and rights due Executive
in connection with Executive’s separation from employment with the Company.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:  

1. Separation Date; Resignation from Position(s); Transition Period –

(a) Executive’s effective date of separation from employment with the Company will be June 28, 2019 (the “Separation
Date”).  Executive hereby resigns, as of the Separation Date, from Executive’s position as Chief Financial Officer and from any and
all other positions Executive holds as an officer, employee or member of the Board of Directors (the “Board”) of the Company and,
as may be applicable, its subsidiaries, and further agrees to execute and deliver any documents reasonably necessary to effectuate
such resignations, as requested by the Company.  As of the Separation Date, the Employment Agreement will terminate and be of no
further force or effect; provided, however, that Executive’s Non-Disclosure, Developments, Non-Competition and Non-Solicitation
Agreement dated August 21, 2017 and referenced in Section 6 of the Employment Agreement (hereinafter, the “Restrictive
Covenants Agreement”) shall remain in full force and effect.

(b) The period between the Agreement Effective Date and the Separation Date will be a transition period (the “Transition Period”),
during which Executive will continue to perform Executive’s regular job duties plus such transition duties as may be requested by
and at the direction of the Company, including assisting the Company with implementation of the special cash dividend to
stockholders as contemplated by its public announcement following the completion of its review of strategic alternatives and the
Company’s public reporting obligations (the “Transition Duties”).  Executive will use Executive’s best efforts to professionally,
timely and cooperatively perform such Transition Duties.  During the Transition Period, Executive will continue to receive
Executive’s current base salary and to participate in the Company’s benefit plans (pursuant to the terms and conditions of such
plans).  
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(c) Upon the Separation Date, Executive shall be paid, in accordance with the Company’s regular payroll practices, all unpaid base
salary earned through the Separation Date, as well as reimbursement of any unreimbursed business expenses properly incurred
through the Separation Date for which Executive has sought reimbursement (together, the “Accrued Obligations”).  As of the
Separation Date, all salary payments from the Company will cease and any benefits Executive had as of the Separation Date under
Company-provided benefit plans, programs, or practices will terminate, except as required by federal or state law or as otherwise
specifically set forth in this Agreement.  

2. Severance Benefits – Provided that Executive (i) signs and returns this Agreement and the Consulting Agreement on or before June
25, 2019, (ii) continues Executive’s employment through the Separation Date, (iii) signs and returns the Additional Release of
Claims attached hereto as Attachment B (the “Additional Release”) on but not before June 27, 2019, and (iv) complies with the
terms of this Agreement, Executive shall receive the following severance benefits (the “Severance Benefits”):

a.  Severance Pay.  The Company will pay to Executive $415,002.70, less all applicable taxes and withholdings, as severance pay
(an amount equivalent to twelve (12) months of Executive’s current base salary) (the “Severance Pay”).  The Severance Pay will be
paid in one lump sum on the Separation Date.

b.  COBRA.  Should Executive timely elect and be eligible to continue receiving group health insurance pursuant to the “COBRA”
law, the Company will, until the earlier of (x) the date that is twelve (12) months following the Separation Date, and (y) the date on
which Executive obtains alternative coverage (as applicable, the “COBRA Contribution Period”), continue to pay the share of the
premiums for such coverage to the same extent it was paying such premiums on Executive’s behalf immediately prior to the
Separation Date.  The remaining balance of any premium costs during the COBRA Contribution Period, and all premium costs
thereafter, shall be paid by Executive on a monthly basis for as long as, and to the extent that, Executive remains eligible for
COBRA continuation.  Executive agrees that, should Executive obtain alternative medical and/or dental insurance coverage prior to
the date that is twelve (12) months following the Separation Date, Executive will so inform the Company in writing within five (5)
business days of obtaining such coverage.

c.  Annual Bonus.  The Company shall pay to Executive, on the Separation Date, a pro-rated annual bonus of $77,544.30 (an
amount equal to (x) the average of Executive’s annual bonus payments over each of the three (3) years prior to the year in which the
Separation Date occurs (or such lesser period during which Executive served as an executive officer of the Company or was
employed by the Company, as applicable), multiplied by (y) a fraction, the numerator of which is the number of days that have
elapsed in 2019 as of the Separation Date and the denominator of which is 365).  

d.  Consulting Arrangement. Executive shall, during the Consultation Period (as defined in the Consulting Agreement) and
pursuant to the terms set forth in the Consulting Agreement, provide services to the Company as a consultant.  During the
Consultation Period, and contingent on Executive’s continued provision of services to the Company, (i) Executive will receive
Consulting Fees as set forth in the Consulting Agreement, and (ii) the outstanding equity awards previously granted to Executive by
the Company (collectively, the “Equity Awards”) will continue to vest and be exercisable in accordance with the applicable equity
plans and agreements.  Following the end of the Consultation Period, Executive may exercise any stock options that have vested and
become exercisable as of the last day of the Consultation Period, in accordance with and subject to the applicable option agreements
and plan documents (provided that no option shall be exercisable later than the end of the original expiration date of such option).  
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e. Specified CIC Severance Pay. In the event that a Specified Change in Control (as defined in Exhibit A) occurs during the
twelve-month period following the Separation Date, and provided that as of such date Executive continues to perform services for
the Company pursuant to the Consulting Agreement (unless Executive previously terminated the Consulting Agreement due to the
Company’s material breach pursuant to Section 3(a)(ii) of the Consulting Agreement) the Company will pay to Executive, in
addition to the Severance Pay, an amount equal to (x) $1,719,371, less (y) any Consulting Fees and Severance Pay paid to Executive
prior to the Specified Change in Control (the “Specified CIC Severance Pay”).  Any Specified CIC Severance Pay will be paid in
one lump sum within fourteen (14) business days following the Specified Change in Control.  

Other than the Accrued Obligations and the Severance Benefits, including the payments and benefits provided under the Consulting
Agreement, Executive will not be eligible for, nor shall Executive have a right to receive, any payments, benefits or other
consideration from the Company following the Separation Date.

3. Release of Claims – In exchange for the consideration set forth in this Agreement, which Executive acknowledges Executive would
not otherwise be entitled to receive, Executive hereby fully, forever, irrevocably and unconditionally releases, remises and
discharges the Company, its affiliates, subsidiaries, parent companies, predecessors, and successors, and all of their respective past
and present officers, directors, stockholders, partners, members, employees, agents, representatives, plan administrators, attorneys,
insurers and fiduciaries (each in their individual and corporate capacities) (collectively, the “Released Parties”) from any and all
claims, charges, complaints, demands, actions, causes of action, suits, rights, debts, sums of money, costs, accounts, reckonings,
covenants, contracts, agreements, promises, doings, omissions, damages, executions, obligations, liabilities, and expenses (including
attorneys’ fees and costs), of every kind and nature that Executive ever had or now has against any or all of the Released Parties up
to the date on which Executive signs this Agreement, whether known or unknown, including, but not limited to, any and all claims
arising out of or relating to Executive’s employment with, separation from, and/or ownership of securities of the Company,
including, but not limited to, all claims under Title VII of the Civil Rights Act, the Americans With Disabilities Act, the Genetic
Information Nondiscrimination Act, the Family and Medical Leave Act, the Worker Adjustment and Retraining Notification Act, the
Rehabilitation Act, Executive Order 11246, Executive Order 11141, the Fair Credit Reporting Act, and the Employee Retirement
Income Security Act, all as amended; all claims arising out of the Massachusetts Fair Employment Practices Act, Mass. Gen. Laws
ch. 151B, § 1 et seq., the Massachusetts Wage Act, Mass. Gen. Laws ch. 149, § 148 et seq. (Massachusetts law regarding payment of
wages and overtime), the Massachusetts Civil Rights Act, Mass. Gen. Laws ch. 12, §§ 11H and 11I, the Massachusetts Equal Rights
Act, Mass. Gen. Laws. ch. 93, § 102, Mass. Gen. Laws ch. 214, § 1C (Massachusetts right to be free from sexual harassment law),
the Massachusetts Labor and Industries Act, Mass. Gen. Laws ch. 149, § 1 et seq., Mass. Gen. Laws ch. 214, § 1B (Massachusetts
right of privacy law), the Massachusetts Maternity Leave Act, Mass. Gen. Laws ch. 149, § 105D, and the Massachusetts Small
Necessities Leave Act, Mass. Gen. Laws ch. 149, § 52D, all as amended; all common law claims including, but not limited to,
actions in defamation, intentional infliction of emotional distress, misrepresentation, fraud, wrongful discharge, and breach of
contract (including, without limitation, all claims arising out of or related to the Employment Agreement); all claims to any non-
vested ownership interest in the Company, contractual or otherwise; all state and federal whistleblower claims to the maximum
extent permitted by law; and any claim or damage arising out of Executive’s employment with and/or separation from the Company
(including a claim for retaliation) under any common law theory or any federal, state or local statute or ordinance not expressly
referenced above; provided, however, that this release of claims shall not (i) prevent
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Executive from filing a charge with, cooperating with, or participating in any investigation or proceeding before, the Equal
Employment Opportunity Commission or a state fair employment practices agency (except that Executive acknowledges that
Executive may not recover any monetary benefits in connection with any such charge, investigation, or proceeding, and Executive
further waives any rights or claims to any payment, benefit, attorneys’ fees or other remedial relief in connection with any such
charge, investigation or proceeding), (ii) deprive Executive of any rights under the Equity Awards and any other accrued benefits to
which Executive has acquired (or will, pursuant to Section 2 and the Consulting Agreement, acquire) a vested right under any
employee benefit plan or policy, stock plan, or any health care continuation to the extent required by applicable law; or (iii) deprive
Executive of any rights Executive may have to be indemnified by the Company as provided in any agreement between the Company
and Executive or pursuant to the Company’s Certificate of Incorporation or by-laws.  Nothing herein shall prevent Executive from
bringing claims to enforce the Separation Agreement and/or the Consulting Agreement.

4. Continuing Obligations – Executive acknowledges and reaffirms Executive’s obligation, except as otherwise permitted by Section
8 below, to keep confidential and not to use or disclose any and all non-public information concerning the Company that Executive
acquired during the course of Executive’s employment with the Company, including, but not limited to, any non-public information
concerning the Company’s business, operations, products, programs, affairs, performance, personnel, technology, science,
intellectual property, plans, strategies, approaches, prospects, financial condition or development related matters and/or any
confidential and privileged attorney work product or attorney-client communications (collectively, “Confidential
Information”).  Executive further hereby agrees, except as otherwise permitted by Section 8 below, to keep confidential and not to
use or disclose any Confidential Information concerning the Company that Executive may acquire during Executive’s service under
the Consulting Agreement.  Executive also acknowledges and reaffirms all of Executive’s continuing obligations pursuant to the
Restrictive Covenants Agreement, which survive Executive’s separation from employment with the Company and remain in full
force and effect.

5. Non-Disparagement – Executive understands and agrees that, except as otherwise permitted by Section 8 below, Executive will not,
in public or private, make any false, disparaging, negative, critical, adverse, derogatory or defamatory statements, whether orally or
in writing, including online (including, without limitation, on any social media, networking, or employer review site) or otherwise,
to any person or entity, including, but not limited to, any media outlet, industry group, key opinion leader, financial institution, or
current or former employee, board member, consultant, shareholder, client or customer of the Company, regarding the Company or
any of the other Released Parties, or regarding the Company’s business, operations, products, programs, affairs, performance,
personnel, technology, science, intellectual property, plans, strategies, approaches, prospects, financial condition or development
related matters.  The Company will instruct its board members and officers, to the extent permitted by law and except as otherwise
permitted by Section 8 below, not to make any false, disparaging, negative, critical, adverse, derogatory or defamatory statements to
third parties about Executive.

6. Return of Company Property – Executive confirms that, except as Executive may be specifically instructed otherwise by the
Company, on the Separation Date (or at such earlier time as requested by the Company), Executive will return to the Company all
property of the Company, tangible or intangible, including but not limited to keys, files, records (and copies thereof), equipment
(including, but not limited to, computer hardware, software and printers, wireless handheld devices, cellular phones, tablets, etc.),
Company identification and any other Company-owned property in Executive’s possession or control and that Executive will leave
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intact all electronic Company documents, including but not limited to those that Executive developed or helped to develop during
Executive’s employment.  Executive further confirms that, except as Executive may be specifically instructed otherwise by the
Company, on the Separation Date (or at such earlier time as requested by the Company), Executive will cancel all accounts for
Executive’s benefit, if any, in the Company’s name, including but not limited to, credit cards, telephone charge cards, cellular phone
and/or wireless data accounts and computer accounts.  

7. Confidentiality – Executive understands and agrees that, except as otherwise permitted by Section 8 below, the contents of the
negotiations and discussions resulting in this Agreement and the Consulting Agreement shall be maintained as confidential by
Executive and Executive’s agents and representatives and shall not be disclosed except (a) as otherwise agreed to in writing by the
Company, and (b) to Executive’s immediate family and legal, financial and tax advisors, on the condition that any individuals so
informed must hold the above information in strict confidence.  

8. Scope of Disclosure Restrictions – Nothing in this Agreement or elsewhere prohibits Executive from communicating with
government agencies about possible violations of federal, state, or local laws or otherwise providing information to government
agencies, filing a complaint with government agencies, or participating in government agency investigations or
proceedings.  Executive is not required to notify the Company of any such communications; provided, however, that nothing herein
authorizes the disclosure of information Executive obtained through a communication that was subject to the attorney-client
privilege.  Further, notwithstanding Executive’s confidentiality and nondisclosure obligations, Executive is hereby advised as
follows pursuant to the Defend Trade Secrets Act: “An individual shall not be held criminally or civilly liable under any Federal or
State trade secret law for the disclosure of a trade secret that (A) is made (i) in confidence to a Federal, State, or local government
official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected
violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under
seal.  An individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the
trade secret to the attorney of the individual and use the trade secret information in the court proceeding, if the individual (A) files
any document containing the trade secret under seal; and (B) does not disclose the trade secret, except pursuant to court order.”

9. Cooperation – Executive agrees that, to the extent permitted by law, Executive shall cooperate fully with the Company in the
investigation, defense or prosecution of any claims or actions which already have been brought, are currently pending, or which may
be brought in the future against the Company by a third party or by or on behalf of the Company against any third party, whether
before a state or federal court, any state or federal government agency, or a mediator or arbitrator. Executive’s full cooperation in
connection with such claims or actions shall include, but not be limited to, being available to meet with the Company’s counsel, at
reasonable times and locations designated by the Company, to investigate or prepare the Company’s claims or defenses, to prepare
for trial or discovery or an administrative hearing, mediation, arbitration or other proceeding, to provide any relevant information in
Executive’s possession, and to act as a witness when requested by the Company. The Company will reimburse Executive for all
reasonable and documented out of pocket expenses that Executive incurs to comply with this paragraph. Executive further agrees
that, to the extent permitted by law, Executive will notify the Company promptly in the event that Executive is served with a
subpoena (other than a subpoena issued by a government agency), or in the event that Executive is asked to provide a third party
(other than a government agency) with information concerning any actual or potential complaint or claim against the Company.
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10. Amendment and Waiver – This Agreement and the Additional Release, upon their respective effective dates, shall be binding upon

the Parties and may not be modified in any manner, except by an instrument in writing of concurrent or subsequent date signed by
duly authorized representatives of the Parties.  This Agreement and the Additional Release are binding upon and shall inure to the
benefit of the Parties and their respective agents, assigns, heirs, executors/administrators/personal representatives, and
successors.  No delay or omission by the Company in exercising any right under this Agreement or the Additional Release shall
operate as a waiver of that or any other right.  A waiver or consent given by the Company on any one occasion shall be effective
only in that instance and shall not be construed as a bar to or waiver of any right on any other occasion.

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

12. Nature of Agreement – Both Parties understand and agree that this Agreement is a transition, separation, and release of claims
agreement and does not constitute an admission of liability or wrongdoing on the part of the Company or Executive.  

13. Time for Consideration – Executive acknowledges that Executive was initially presented with this Agreement, the Consulting
Agreement, and the Additional Release on the Receipt Date.  Executive understands that this Agreement shall be of no force or
effect unless Executive signs and returns this Agreement and the Consulting Agreement on or before June 25, 2019 (the day of such
execution, the “Agreement Effective Date”).  Executive further understands that Executive will not be eligible to receive the
Severance Benefits, including serving as a consultant and receiving payments and benefits under the Consulting Agreement, unless
Executive timely signs and returns the Additional Release.  

14. Acknowledgments – Executive acknowledges that Executive has been given a reasonable amount of time to consider this
Agreement and the Additional Release, and that the Company is hereby advising Executive to consult with an attorney of
Executive’s own choosing prior to signing this Agreement and the Additional Release.  

15. Voluntary Assent – Executive affirms that no other promises or agreements of any kind have been made to or with Executive by
any person or entity whatsoever to cause Executive to sign this Agreement, and that Executive fully understands the meaning and
intent of this Agreement and has had the opportunity to consult counsel of Executive’s own choosing.  Executive further states and
represents that Executive has carefully read this Agreement, understands the contents herein, freely and voluntarily assents to all of
the terms and conditions hereof, and signs Executive’s name of Executive’s own free act.

16. Governing Law – This Agreement and the Additional Release shall be interpreted and construed by the laws of the Commonwealth
of Massachusetts, without regard to conflict of laws provisions.  Each of the Company and Executive hereby irrevocably submits to
and acknowledges and recognizes the exclusive jurisdiction and venue of the courts of the Commonwealth of Massachusetts, or if
appropriate, the United States District Court for the District of Massachusetts (which courts, for purposes of this Agreement and the
Additional Release, are the only courts of competent jurisdiction), over any suit, action or other proceeding arising out of, under or
in connection with this Agreement and the Additional Release or the subject matter thereof.  
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17. Entire Agreement – This Agreement, including all exhibits and attachments hereto, contains and constitutes the entire

understanding and agreement between the Parties hereto with respect to Executive’s transition and separation from employment with
the Company, severance benefits and the settlement of claims against the Company, and cancels all previous oral and written
negotiations, agreements, commitments and writings in connection therewith.

18. Counterparts – This Agreement may be executed in several counterparts, each of which shall be deemed to be an original, but all of
which together will constitute one and the same Agreement.  Facsimile and PDF signatures shall be deemed to be of equal force and
effect as originals.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties have set their hands and seals to this Agreement as of the date(s) written below.
 

MERRIMACK PHARMACEUTICALS, INC.
      
      
      
By:  /s/ Gary L. Crocker  Date: 6/26/19
Name:  Gary L. Crocker    
Title:  Chairman    

 
I hereby agree to the terms and conditions set forth above. I have been given a reasonable amount of time to consider this Agreement and I
have chosen to execute this on the date below.  I understand that my eligibility to receive the Severance Benefits, including serving as a
consultant and receiving payments and benefits under the Consulting Agreement, is contingent upon my timely execution and return of the
Additional Release.
 
/s/ Jean M. Franchi  Date: 6/25/2019
Jean M. Franchi    
 
 

 

8



 
ATTACHMENT A

MERRIMACK PHARMACEUTICALS, INC.

CONSULTING AGREEMENT

This Consulting Agreement (this “Agreement”) is entered into as of June 25, 2019 by and between Merrimack Pharmaceuticals, Inc.
(the “Company”), and Jean M. Franchi (the “Consultant”), and will be effective as of the day immediately following the Separation Date
(hereinafter, the “Consulting Effective Date”). Capitalized terms used but not defined herein have the meanings set forth in the Transition,
Separation and Release of Claims Agreement entered into by the Company and the Consultant (the “Separation Agreement”) to which this
Agreement is attached as Attachment A.  

WHEREAS, the Consultant has certain knowledge and expertise regarding the Company, its public reporting obligations, and
contractual rights and obligations, including with respect to certain milestone payments that may become due to the Company as a result of
having served as Chief Financial Officer; and

WHEREAS, the Company desires to have the benefit of the Consultant’s knowledge and familiarity, and the Consultant desires to
provide consulting services to the Company, all as hereinafter provided in this Agreement.

NOW, THEREFORE, in consideration of the promises and mutual agreements hereinafter set forth, the sufficiency of which are
hereby acknowledged, the Company and the Consultant hereby agree as follows:

Section 1.  Services.

(a) Services; Performance.  The Consultant shall render to the Company the consulting services described in Exhibit A
attached to this Agreement and any additional consulting services as may mutually be agreed to by the Consultant and the Company from time
to time in writing (collectively, the “Services”).  The Consultant shall perform such Services in a professional manner and consistent with the
highest industry standards.  The Consultant shall devote such hours at such reasonable times as may reasonably be required for satisfactory
performance of the Services, but in no event during a given month shall the Consultant devote more than 20% of the amount of time the
Consultant devoted when employed by the Company.  The Consultant shall comply with all rules, procedures and standards promulgated from
time to time by the Company with respect to the Consultant’s access to and use of the Company’s property, information, equipment and
facilities in the course of the Consultant’s provision of Services hereunder.

(b) Non-Exclusive.  The parties agree that, at all times during the term of this Agreement, (i) the Company shall be free to
obtain consulting and advisory services from any third party, and (ii) the Consultant shall be free to provide consulting and advisory services to
any third party and/or be employed by any third party on a full-time basis, so long as any such work by the Consultant does not (x) impede the
Consultant’s provision of Services to the Company as described in Section 1(a), or (y) conflict with the Consultant’s continuing obligations to
the Company as detailed in the Separation Agreement.   

 



 
Section 2.  Compensation and Reimbursement.

(a) Consulting Fees.  During the Consultation Period, the Company shall, in accordance with Section 2(d) below, pay the
Consultant a consulting fee in the amount of $17,291.78 per month (the “Consulting Fees”).

(b) Equity Vesting.  During the Consultation Period, the Consultant’s Equity Awards will continue to vest and be exercisable
in accordance with the terms of the applicable agreements and plan documents.  Vesting will cease immediately upon termination of this
Agreement for any reason in accordance with Section 3 below.  Following the end of the Consultation Period, the Consultant may exercise any
stock options that have vested and become exercisable as of the last day of the Consultation Period, in accordance with and subject to the
applicable option agreements and plan documents (provided that no option shall be exercisable later than the end of the original expiration date
of such option).

(c) Expense Reimbursement.  The Company shall reimburse the Consultant for all reasonable out-of-pocket expenses
incurred by the Consultant in connection with the performance of the Services under this Agreement, so long as they are approved in writing in
advance by the Company.  All reimbursements and in-kind benefits provided under this Agreement shall be made or provided in accordance
with the requirements of Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”) to the extent that such
reimbursements or in-kind benefits are subject to Section 409A, including, where applicable, the requirements that (i) any reimbursement is for
expenses incurred during Consultant’s lifetime (or during a shorter period of time specified in this Agreement), (ii) the amount of expenses
eligible for reimbursement during a calendar year may not affect the expenses eligible for reimbursement in any other calendar year, (iii) the
reimbursement of an eligible expense will be made on or before the last day of the calendar year following the year in which the expense is
incurred, and (iv) the right to reimbursement is not subject to set off or liquidation or exchange for any other benefit.

(d) Itemized Statements; Payment.  At the end of each month during the Consultation Period in which the Consultant has
incurred expenses pursuant to Section 2(c) above, the Consultant shall submit to the Company a statement of the expenses incurred (including
documentation evidencing such expenses) that month.  The Company shall pay the Consultant the Consulting Fees in equal quarterly payments
made at the end of each fiscal quarter, beginning with the fiscal quarter ending September 30, 2019 (with each payment including any
reimbursements due for expenses incurred during the preceding quarter).

(e) No Employee Benefits.  The Consultant’s relationship with the Company will be that of an independent contractor, and
the Consultant shall not, in connection with this relationship, be entitled to any benefits, coverages or privileges, including without limitation
health insurance, social security, unemployment, workers compensation, or pension payments, made available to employees of the Company.

Section 3.  Term and Termination.

(a) Consultation Period.  Subject to the terms and conditions hereinafter set forth, the term of this Agreement shall, provided
the Consultant has timely entered into the Separation Agreement and Additional Release, commence on the Consulting Effective Date and
continue until the second (2nd) anniversary of the Consulting Effective Date (such period, the “Consultation Period”). The Consultation Period
shall automatically terminate upon the death of the Consultant or the date on which the Consultant becomes physically or mentally incapable of
performing the Services.  This Agreement may further be terminated at any time after the Consulting Effective Date in the following manner:
(i) by the Company at any time immediately upon written notice if the Consultant has materially breached this Agreement or the

 



 
Separation Agreement; (ii) by the Consultant at any time immediately upon written notice if the Company has materially breached this
Agreement or the Separation Agreement; (iii) at any time upon the mutual written consent of the parties hereto, or (iv) by either party for any
reason upon thirty (30) days’ prior written notice to the other party.  The Consultation Period may be extended by the mutual written agreement
of the parties hereto.  

(b) Effects of Termination.  In the event of any termination under this Section 3, the Consultant shall be entitled only to the
Consulting Fees due and payable to the Consultant at the time of such termination and expenses (including reimbursements) incurred in
accordance with Section 2(a) and (b) prior to the effective date of such termination, and no further payments of any kind will be due under this
Agreement.    

Section 4.  Independent Contractor.  The Consultant shall not, as of the Consulting Effective Date or at any time during the Consultation
Period, be deemed an employee of the Company.  The Consultant’s status and relationship with the Company shall be that of an independent
contractor and consultant.  The Consultant is not authorized to assume or create any obligation or responsibility, express or implied, on behalf
of, or in the name of, the Company or to bind the Company in any manner.  Nothing herein shall create, expressly or by implication, a
partnership, joint venture or other association between the parties.  The Consultant shall be solely responsible for payment of all charges and
taxes arising from the payments to be made to the Consultant under this Agreement and the Consultant agrees that the Company shall have no
obligation or liability with respect to such charges and/or taxes.

Section 5.  Notice.  Any notice required or desired to be given shall be governed solely by this paragraph.  Notice shall be deemed given only
upon (a) mailing of any letter or instrument by overnight delivery with a reputable carrier or by certified or registered mail, return receipt
requested, postage prepaid by the sender, or (b) personal delivery.
 
If to the Consultant:
To the Consultant at the last
address on file with the Company

If to the Company:
Merrimack Pharmaceuticals, Inc.
Attn:  Gary Crocker, Chairman
gary@crockerventures.com

  
 With a copy to:

Brian A. Johnson
WilmerHale
7 World Trade Center
250 Greenwich Street
New York, New York 10007

 
From time to time, either party may, by written notice to the other in accordance with this Section 5, designate another address that shall
thereupon become the effective address of such party for the purpose of this Section 5.

Section 6.  Miscellaneous.  This Agreement, together with the Separation Agreement and all exhibits and attachments hereto and thereto,
constitutes the entire understanding of the parties hereto with respect to the matters contained herein and supersedes all proposals and
agreements, written or oral, and all other communications between the parties relating to the subject matter of this Agreement.  For the
avoidance of doubt, nothing herein supersedes the Separation Agreement. This Agreement shall be governed by and construed in accordance
with the laws of the Commonwealth of Massachusetts without regard to its conflict of laws rules.  Each of the parties hereby irrevocably
submits to and acknowledges and recognizes the exclusive jurisdiction and venue of the courts of the Commonwealth of Massachusetts, or

 



 
if appropriate, the United States District Court for the District of Massachusetts (which courts, for purposes of this Agreement, are the only
courts of competent jurisdiction), over any suit, action or other proceeding arising out of, under or in connection with this Agreement.  The
headings contained in this Agreement are for the convenience of the parties and are not to be construed as a substantive provision hereof.  This
Agreement may not be modified or amended except in writing signed or executed by the Consultant and the Company.  In the event any
provision of this Agreement is held to be unenforceable or invalid, such unenforceability or invalidity shall not affect any other provisions of
this Agreement and such other provisions shall remain in full force and effect.  If any provision of this Agreement is held to be excessively
broad, it shall be reformed and construed by limiting and reducing it so as to be enforceable to the maximum extent permitted by law.  This
Agreement shall be binding upon, and inure to the benefit of, both parties hereto and their respective successors and assigns, including any
corporation with or into which the Company may be merged or which may succeed to its assets or business; provided, however, that the
responsibility for actual performance of the Services may not be assigned or delegated by the Consultant to any other person or entity.  This
Agreement may be executed in counterparts and by facsimile, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.
 
 

 



 
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date written above.
 
JEAN M. FRANCHI  MERRIMACK PHARMACEUTICALS, INC.
     
/s/ Jean M. Franchi     
  By:  /s/ Gary L. Crocker
  Name:  Gary L. Crocker
  Title:  Chairman
 
 
 

 



 
 

ATTACHMENT B

ADDITIONAL RELEASE OF CLAIMS

This Additional Release of Claims (this “Additional Release”) is made as of the date set forth opposite the below signature of Jean
M. Franchi (“Executive”).  Capitalized terms used but not defined herein have the meanings set forth in the Transition, Separation and Release
of Claims Agreement (the “Separation Agreement”) to which this Additional Release is attached as Attachment B.

WHEREAS, Executive’s Separation Date is occurring on the date immediately following Executive’s execution of this Additional
Release; and

WHEREAS, Executive is entering into this Additional Release in accordance with the terms and conditions set forth in Section 2 of
the Separation Agreement.

NOW, THEREFORE, in consideration of the covenants and agreements contained in the Separation Agreement, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Executive hereby agrees as follows:

1. Release – In exchange for the consideration set forth in the Separation Agreement, which Executive acknowledges Executive would
not otherwise be entitled to receive, Executive hereby fully, forever, irrevocably and unconditionally releases, remises and discharges the
Company, its affiliates, subsidiaries, parent companies, predecessors, and successors, and all of their respective past and present officers,
directors, stockholders, partners, members, employees, agents, representatives, plan administrators, attorneys, insurers and fiduciaries (each in
their individual and corporate capacities) (collectively, the “Released Parties”) from any and all claims, charges, complaints, demands, actions,
causes of action, suits, rights, debts, sums of money, costs, accounts, reckonings, covenants, contracts, agreements, promises, doings,
omissions, damages, executions, obligations, liabilities, and expenses (including attorneys’ fees and costs), of every kind and nature that
Executive ever had or now has against any or all of the Released Parties up to the date on which Executive signs this Additional Release,
whether known or unknown, including, but not limited to, any and all claims arising out of or relating to Executive’s employment with,
separation from, and/or ownership of securities of, the Company including, but not limited to, all claims under Title VII of the Civil Rights Act,
the Americans With Disabilities Act, the Genetic Information Nondiscrimination Act, the Family and Medical Leave Act, the Worker
Adjustment and Retraining Notification Act, the Rehabilitation Act, Executive Order 11246, Executive Order 11141, the Fair Credit Reporting
Act, and the Employee Retirement Income Security Act, all as amended; all claims arising out of the Massachusetts Fair Employment Practices
Act, Mass. Gen. Laws ch. 151B, § 1 et seq., the Massachusetts Wage Act, Mass. Gen. Laws ch. 149, § 148 et seq. (Massachusetts law regarding
payment of wages and overtime), the Massachusetts Civil Rights Act, Mass. Gen. Laws ch. 12, §§ 11H and 11I, the Massachusetts Equal
Rights Act, Mass. Gen. Laws. ch. 93, § 102, Mass. Gen. Laws ch. 214, § 1C (Massachusetts right to be free from sexual harassment law), the
Massachusetts Labor and Industries Act, Mass. Gen. Laws ch. 149, § 1 et seq., Mass. Gen. Laws ch. 214, § 1B (Massachusetts right of privacy
law), the Massachusetts Maternity Leave Act, Mass. Gen. Laws ch. 149, § 105D, and the Massachusetts Small Necessities Leave Act, Mass.
Gen. Laws ch. 149, § 52D, all as amended; all common law claims including, but not limited to, actions in defamation, intentional infliction of
emotional distress, misrepresentation, fraud, wrongful discharge, and breach of contract; all state and federal whistleblower claims to the
maximum extent permitted by law; and any claim or damage arising out of Executive’s provision of services to and/or separation from the
Company (including a claim for retaliation) under any common law theory or any federal, state or local statute or ordinance not expressly
referenced above; provided, however, that this release of claims shall not (i) prevent Executive

 



 
from filing a charge with, cooperating with, or participating in any investigation or proceeding before, the Equal Employment Opportunity
Commission or a state fair employment practices agency (except that Executive acknowledges that Executive may not recover any monetary
benefits in connection with any such charge, investigation, or proceeding, and Executive further waives any rights or claims to any payment,
benefit, attorneys’ fees or other remedial relief in connection with any such charge, investigation or proceeding), (ii) deprive Executive of any
rights under the Equity Awards or any other accrued benefits to which Executive has acquired (or, pursuant to Section 2 of the Separation
Agreement and the Consulting Agreement, will acquire) a vested right under any employee benefit plan or policy, stock plan, or any health care
continuation to the extent required by applicable law; or (iii) deprive Executive of any rights Executive may have to be indemnified by the
Company as provided in any agreement between the Company and Executive or pursuant to the Company’s Certificate of Incorporation or
bylaws.  Nothing herein shall prevent Executive from bringing claims to enforce the Separation Agreement and/or the Consulting Agreement.

2. Return of Company Property – Executive confirms that, except as Executive has been specifically instructed otherwise by the
Company, Executive has returned (or no later than the Separation Date will return) to the Company all property of the Company, tangible or
intangible, including but not limited to keys, files, records (and copies thereof), equipment (including, but not limited to, computer hardware,
software and printers, wireless handheld devices, cellular phones, tablets, etc.), Company identification and any other Company-owned
property in Executive’s possession or control and that Executive has left intact all electronic Company documents, including but not limited to
those that Executive developed or helped to develop during Executive’s employment. Executive further confirms that, except as Executive has
been specifically instructed otherwise by the Company, Executive has canceled (or no later than the Separation Date will cancel) all accounts
for Executive’s benefit, if any, in the Company’s name, including but not limited to, credit cards, telephone charge cards, cellular phone and/or
wireless data accounts and computer accounts.

3. Business Expenses; Final Compensation – Executive acknowledges that Executive has been reimbursed by the Company for all
business expenses incurred in conjunction with the performance of Executive’s employment and that no other reimbursements are owed to
Executive.  Executive further acknowledges that following Executive’s receipt on the Separation Date of the current pay period’s base salary
due through the Separation Date, Executive will have received all compensation due to Executive from the Company, including, but not limited
to, all wages and bonuses, and that Executive is not eligible or entitled to receive any additional payments or consideration from the Company
beyond the Severance Benefits described in the Separation Agreement.  

4. Time for Consideration; Acknowledgments – Executive acknowledges that, in order to be eligible for the Severance Benefits,
including serving as a consultant and receiving payments and benefits under the Consulting Agreement, Executive must sign and return this
Additional Release on, but not before, the date immediately preceding the Separation Date.  Executive acknowledges that Executive has been
given a reasonable period of time to consider this Additional Release, and that the Company advised Executive to consult with an attorney of
Executive’s own choosing prior to signing this Additional Release.  

5. Voluntary Assent – Executive affirms that no other promises or agreements of any kind have been made to or with Executive by any
person or entity whatsoever to cause Executive to sign this Additional Release, and that Executive fully understands the meaning and intent of
this Additional Release.  Executive states and represents that Executive has had an opportunity to fully discuss and review the terms of this
Additional Release with an attorney.  Executive further states and represents that Executive has carefully read this Additional Release,
understands the contents herein, freely and voluntarily assents to all of the terms and conditions hereof, and signs Executive’s name of
Executive’s own free act.

 



 
For the avoidance of doubt, this Additional Release supplements, and in no way limits, the Separation Agreement.

I hereby provide this Additional Release as of the current date and acknowledge that the execution of this Additional Release is in further
consideration of the Severance Benefits, to which I acknowledge I would not be entitled if I did not enter into this Additional Release.

 
/s/ Jean M. Franchi  Date: 6/27/2019
Jean M. Franchi    
 

 



Exhibit 10.8
TRANSITION, SEPARATION AND RELEASE OF CLAIMS AGREEMENT

This Transition, Separation and Release of Claims Agreement (the “Agreement”) is being provided to Jeffrey A. Munsie
(“Executive”) on June 14, 2019 (the “Receipt Date”) and is made as of the Agreement Effective Date (as defined below) by and between
Executive and Merrimack Pharmaceuticals, Inc. (the “Company”) (together, the “Parties”).

WHEREAS, the Company and Executive are parties to the Employment Agreement dated as of February 24, 2015 (the
“Employment Agreement”), under which Executive currently serves as General Counsel and Head of Corporate Operations;

WHEREAS, Executive’s employment with the Company will be ending on, and Executive has agreed to remain employed until,
July 12, 2019;

WHEREAS, the Parties have mutually agreed to establish terms for Executive’s transition and separation from employment with
the Company; and

WHEREAS, the Parties agree that the payments, benefits and rights set forth in this Agreement and the consulting agreement
attached to this Agreement as Attachment A (the “Consulting Agreement”) shall be the exclusive payments, benefits and rights due Executive
in connection with Executive’s separation from employment with the Company.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:  

1. Separation Date; Resignation from Position(s); Transition Period –

(a) Executive’s effective date of separation from employment with the Company will be July 12, 2019 (the “Separation
Date”).  Executive hereby resigns, as of the Separation Date, from Executive’s position as General Counsel and Head of Corporate
Operations and from any and all other positions Executive holds as an officer, employee or member of the Board of Directors (the
“Board”) of the Company and, as may be applicable, its subsidiaries, and further agrees to execute and deliver any documents
reasonably necessary to effectuate such resignations, as requested by the Company.  As of the Separation Date, the Employment
Agreement will terminate and be of no further force or effect; provided, however, that Executive’s Non-Disclosure, Developments,
Non-Competition and Non-Solicitation Agreement dated February 24, 2015 and referenced in Section 6 of the Employment
Agreement (hereinafter, the “Restrictive Covenants Agreement”) shall remain in full force and effect, as shall Sections 6 – 9 and the
proviso in Section 14 of the Employment Agreement, provided, however, that no provision of either such agreement shall be
interpreted or enforced to restrict Executive’s ability to practice law, as permitted by any applicable rules of professional conduct.

(b) The period between the Agreement Effective Date and the Separation Date will be a transition period (the “Transition Period”),
during which Executive will continue to perform Executive’s regular job duties plus such transition duties as may be requested by
and at the direction of the Company, including assisting the Company with implementation of the special cash dividend to
stockholders as contemplated by its public announcement following the completion of its review of strategic alternatives and the
Company’s public reporting obligations (the “Transition Duties”).  Executive will use Executive’s best efforts to professionally,
timely and cooperatively perform such Transition Duties.  During the Transition Period, Executive will continue to receive
Executive’s current base salary and to participate in the Company’s benefit plans (pursuant to the terms and conditions of such
plans).  
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(c) Upon the Separation Date, Executive shall be paid, in accordance with the Company’s regular payroll practices, all unpaid base
salary earned through the Separation Date, as well as reimbursement of any unreimbursed business expenses properly incurred
through the Separation Date for which Executive has sought reimbursement (together, the “Accrued Obligations”).  As of the
Separation Date, all salary payments from the Company will cease and any benefits Executive had as of the Separation Date under
Company-provided benefit plans, programs, or practices will terminate, except as required by federal or state law or as otherwise
specifically set forth in this Agreement.  

2. Severance Benefits – Provided that Executive (i) signs and returns this Agreement and the Consulting Agreement on or before the
close of business on June 25, 2019, (ii) continues Executive’s employment through the Separation Date, (iii) signs and returns the
Additional Release of Claims attached hereto as Attachment B (the “Additional Release”) on but not before the Separation Date, and
(iv) complies with the terms of this Agreement, Executive shall receive the following severance benefits (the “Severance Benefits”):

a. Severance Pay.  The Company will pay to Executive $378,216.08 less all applicable taxes and withholdings, as severance pay (an
amount equivalent to twelve (12) months of Executive’s current base salary) (the “Severance Pay”).  The Severance Pay will be paid
in one lump sum within ten (10) business days following the Separation Date.

b. COBRA.  Should Executive timely elect and be eligible to continue receiving group health insurance pursuant to the “COBRA”
law, the Company will, until the earlier of (x) the date that is twelve (12) months following the Separation Date, and (y) the date on
which Executive obtains alternative coverage (as applicable, the “COBRA Contribution Period”), continue to pay the share of the
premiums for such coverage to the same extent it was paying such premiums on Executive’s behalf immediately prior to the
Separation Date.  The remaining balance of any premium costs during the COBRA Contribution Period, and all premium costs
thereafter, shall be paid by Executive on a monthly basis for as long as, and to the extent that, Executive remains eligible for
COBRA continuation.  Executive agrees that, should Executive obtain alternative medical and/or dental insurance coverage prior to
the date that is twelve (12) months following the Separation Date, Executive will so inform the Company in writing within five (5)
business days of obtaining such coverage.

c. Annual Bonus.  The Company shall pay to Executive, within ten (10) business days following the Separation Date, a pro-rated
annual bonus of $72,014.60 (an amount equal to (x) the average of Executive’s annual bonus payments over each of the three (3)
years prior to the year in which the Separation Date occurs (or such lesser period during which Executive served as an executive
officer of the Company or was employed by the Company, as applicable), multiplied by (y) a fraction, the numerator of which is the
number of days that have elapsed in 2019 as of the Separation Date and the denominator of which is 365).  

d. Consulting Arrangement. Executive shall, during the Consultation Period (as defined in the Consulting Agreement) and
pursuant to the terms set forth in the Consulting Agreement, provide services to the Company as a consultant.  During the
Consultation Period, and contingent on Executive’s continued provision of services to the Company, (i) Executive will receive
Consulting Fees as set forth in the Consulting Agreement, and (ii) the outstanding equity awards previously granted to Executive by
the Company (collectively, the “Equity Awards”) will continue to vest and be exercisable in accordance with the applicable equity
plans and agreements.  Following the end of the Consultation Period, Executive may exercise any stock options that have vested and
become exercisable as of the last day of the Consultation Period, in accordance with and subject to the applicable option agreements
and plan documents (provided that no option shall be exercisable later than the end of the original expiration date of such option).  
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e. Specified CIC Severance Pay. In the event that a Specified Change in Control (as defined in Exhibit A) occurs during the
twelve-month period following the Separation Date, and provided that as of such date Executive continues to perform services for
the Company pursuant to the Consulting Agreement (unless Executive previously terminated the Consulting Agreement due to the
Company’s material breach pursuant to Section 3(a)(ii) of the Consulting Agreement) the Company will pay to Executive, in
addition to the Severance Pay, an amount equal to (x) $1,543,228, less (y) any Consulting Fees and Severance Pay paid to Executive
prior to the Specified Change in Control (the “Specified CIC Severance Pay”).  Any Specified CIC Severance Pay will be paid in
one lump sum within fourteen (14) business days following the Specified Change in Control.  

Other than the Accrued Obligations and the Severance Benefits, including the payments and benefits provided under the Consulting
Agreement, Executive will not be eligible for, nor shall Executive have a right to receive, any payments, benefits or other
consideration from the Company following the Separation Date.

3. Release of Claims – In exchange for the consideration set forth in this Agreement, which Executive acknowledges Executive would
not otherwise be entitled to receive, Executive hereby fully, forever, irrevocably and unconditionally releases, remises and
discharges the Company, its affiliates, subsidiaries, parent companies, predecessors, and successors, and all of their respective past
and present officers, directors, stockholders, partners, members, employees, agents, representatives, plan administrators, attorneys,
insurers and fiduciaries (each in their individual and corporate capacities) (collectively, the “Released Parties”) from any and all
claims, charges, complaints, demands, actions, causes of action, suits, rights, debts, sums of money, costs, accounts, reckonings,
covenants, contracts, agreements, promises, doings, omissions, damages, executions, obligations, liabilities, and expenses (including
attorneys’ fees and costs), of every kind and nature that Executive ever had or now has against any or all of the Released Parties up
to the date on which Executive signs this Agreement, whether known or unknown, including, but not limited to, any and all claims
arising out of or relating to Executive’s employment with, separation from, and/or ownership of securities of the Company,
including, but not limited to, all claims under Title VII of the Civil Rights Act, the Americans With Disabilities Act, the Genetic
Information Nondiscrimination Act, the Family and Medical Leave Act, the Worker Adjustment and Retraining Notification Act, the
Rehabilitation Act, Executive Order 11246, Executive Order 11141, the Fair Credit Reporting Act, and the Employee Retirement
Income Security Act, all as amended; all claims arising out of the Massachusetts Fair Employment Practices Act, Mass. Gen. Laws
ch. 151B, § 1 et seq., the Massachusetts Wage Act, Mass. Gen. Laws ch. 149, § 148 et seq. (Massachusetts law regarding payment of
wages and overtime), the Massachusetts Civil Rights Act, Mass. Gen. Laws ch. 12, §§ 11H and 11I, the Massachusetts Equal Rights
Act, Mass. Gen. Laws. ch. 93, § 102, Mass. Gen. Laws ch. 214, § 1C (Massachusetts right to be free from sexual harassment law),
the Massachusetts Labor and Industries Act, Mass. Gen. Laws ch. 149, § 1 et seq., Mass. Gen. Laws ch. 214, § 1B (Massachusetts
right of privacy law), the Massachusetts Maternity Leave Act, Mass. Gen. Laws ch. 149, § 105D, and the Massachusetts Small
Necessities Leave Act, Mass. Gen. Laws ch. 149, § 52D, all as amended; all common law claims including, but not limited to,
actions in defamation, intentional infliction of emotional distress, misrepresentation, fraud, wrongful discharge, and breach of
contract (including, without limitation, all claims arising out of or related to the Employment Agreement); all claims to any non-
vested ownership interest in the Company, contractual or otherwise; all state and federal whistleblower claims to the maximum
extent permitted by law; and any claim or damage arising out of Executive’s employment with and/or separation from the Company
(including a claim for retaliation) under any common law theory or any federal, state or local statute or ordinance not expressly
referenced above; provided, however, that this release of claims shall not (i) prevent
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Executive from filing a charge with, cooperating with, or participating in any investigation or proceeding before, the Equal
Employment Opportunity Commission or a state fair employment practices agency (except that Executive acknowledges that
Executive may not recover any monetary benefits in connection with any such charge, investigation, or proceeding, and Executive
further waives any rights or claims to any payment, benefit, attorneys’ fees or other remedial relief in connection with any such
charge, investigation or proceeding), (ii) deprive Executive of any rights under the Equity Awards and any other accrued benefits to
which Executive has acquired (or will, pursuant to Section 2 and the Consulting Agreement, acquire) a vested right under any
employee benefit plan or policy, stock plan, or any health care continuation to the extent required by applicable law; or (iii) deprive
Executive of any rights Executive may have to be indemnified by the Company as provided in any agreement between the Company
and Executive or pursuant to the Company’s Certificate of Incorporation or by-laws.  Nothing herein shall prevent Executive from
bringing claims to enforce the Separation Agreement and/or the Consulting Agreement.

4. Continuing Obligations – Executive acknowledges and reaffirms Executive’s obligation, except as otherwise permitted by Section
8 below, to keep confidential and not to use or disclose any and all non-public information concerning the Company that Executive
acquired during the course of Executive’s employment with the Company, including, but not limited to, any non-public information
concerning the Company’s business, operations, products, programs, affairs, performance, personnel, technology, science,
intellectual property, plans, strategies, approaches, prospects, financial condition or development related matters and/or any
confidential and privileged attorney work product or attorney-client communications (collectively, “Confidential
Information”).  Executive further hereby agrees, except as otherwise permitted by Section 8 below, to keep confidential and not to
use or disclose any Confidential Information concerning the Company that Executive may acquire during Executive’s service under
the Consulting Agreement.  Executive also acknowledges and reaffirms all of Executive’s continuing obligations pursuant to the
Restrictive Covenants Agreement and Sections 6 – 9 and the Section 14 proviso of the Employment Agreement, which survive
Executive’s separation from employment with the Company and remain in full force and effect, provided, however, that no such
obligation shall be interpreted or enforced to restrict Executive’s ability to practice law, as permitted by any applicable rules of
professional conduct.

5. Non-Disparagement – Executive understands and agrees that, except as otherwise permitted by Section 8 below, Executive will not,
in public or private, make any false, disparaging, negative, critical, adverse, derogatory or defamatory statements, whether orally or
in writing, including online (including, without limitation, on any social media, networking, or employer review site) or otherwise,
to any person or entity, including, but not limited to, any media outlet, industry group, key opinion leader, financial institution, or
current or former employee, board member, consultant, shareholder, client or customer of the Company, regarding the Company or
any of the other Released Parties, or regarding the Company’s business, operations, products, programs, affairs, performance,
personnel, technology, science, intellectual property, plans, strategies, approaches, prospects, financial condition or development
related matters.  The Company will instruct its board members and officers, to the extent permitted by law and except as otherwise
permitted by Section 8 below, not to make any false, disparaging, negative, critical, adverse, derogatory or defamatory statements to
third parties about Executive.
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6. Return of Company Property – Executive confirms that, except as Executive may be specifically instructed otherwise by the

Company, on the Separation Date (or at such earlier time as requested by the Company), Executive will return to the Company all
property of the Company, tangible or intangible, including but not limited to keys, files, records (and copies thereof), equipment
(including, but not limited to, computer hardware, software and printers, wireless handheld devices, cellular phones, tablets, etc.),
Company identification and any other Company-owned property in Executive’s possession or control and that Executive will leave
intact all electronic Company documents, including but not limited to those that Executive developed or helped to develop during
Executive’s employment.  Executive further confirms that, except as Executive may be specifically instructed otherwise by the
Company, on the Separation Date (or at such earlier time as requested by the Company), Executive will cancel all accounts for
Executive’s benefit, if any, in the Company’s name, including but not limited to, credit cards, telephone charge cards, cellular phone
and/or wireless data accounts and computer accounts.  

7. Confidentiality – Executive understands and agrees that, except as otherwise permitted by Section 8 below, the contents of the
negotiations and discussions resulting in this Agreement and the Consulting Agreement shall be maintained as confidential by
Executive and Executive’s agents and representatives and shall not be disclosed except (a) as otherwise agreed to in writing by the
Company, and (b) to Executive’s immediate family and legal, financial and tax advisors, on the condition that any individuals so
informed must hold the above information in strict confidence.  

8. Scope of Disclosure Restrictions – Nothing in this Agreement or elsewhere prohibits Executive from communicating with
government agencies about possible violations of federal, state, or local laws or otherwise providing information to government
agencies, filing a complaint with government agencies, or participating in government agency investigations or
proceedings.  Executive is not required to notify the Company of any such communications; provided, however, that nothing herein
authorizes the disclosure of information Executive obtained through a communication that was subject to the attorney-client
privilege.  Further, notwithstanding Executive’s confidentiality and nondisclosure obligations, Executive is hereby advised as
follows pursuant to the Defend Trade Secrets Act: “An individual shall not be held criminally or civilly liable under any Federal or
State trade secret law for the disclosure of a trade secret that (A) is made (i) in confidence to a Federal, State, or local government
official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected
violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under
seal.  An individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the
trade secret to the attorney of the individual and use the trade secret information in the court proceeding, if the individual (A) files
any document containing the trade secret under seal; and (B) does not disclose the trade secret, except pursuant to court order.”

9. Cooperation – Executive agrees that, to the extent permitted by law, Executive shall cooperate fully with the Company in the
investigation, defense or prosecution of any claims or actions which already have been brought, are currently pending, or which may
be brought in the future against the Company by a third party or by or on behalf of the Company against any third party, whether
before a state or federal court, any state or federal government agency, or a mediator or arbitrator. Executive’s full cooperation in
connection with such claims or actions shall include, but not be limited to, being available to meet with the Company’s counsel, at
reasonable times and locations designated by the Company, to investigate or prepare the Company’s claims or defenses, to prepare
for trial or discovery or an administrative hearing, mediation, arbitration or other proceeding, to provide any relevant information in
Executive’s possession, and to act as a
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witness when requested by the Company. The Company will reimburse Executive for all reasonable and documented out of pocket
expenses that Executive incurs to comply with this paragraph. Executive further agrees that, to the extent permitted by law,
Executive will notify the Company promptly in the event that Executive is served with a subpoena (other than a subpoena issued by
a government agency), or in the event that Executive is asked to provide a third party (other than a government agency) with
information concerning any actual or potential complaint or claim against the Company.

10. Amendment and Waiver – This Agreement and the Additional Release, upon their respective effective dates, shall be binding upon
the Parties and may not be modified in any manner, except by an instrument in writing of concurrent or subsequent date signed by
duly authorized representatives of the Parties.  This Agreement and the Additional Release are binding upon and shall inure to the
benefit of the Parties and their respective agents, assigns, heirs, executors/administrators/personal representatives, and
successors.  No delay or omission by the Company in exercising any right under this Agreement or the Additional Release shall
operate as a waiver of that or any other right.  A waiver or consent given by the Company on any one occasion shall be effective
only in that instance and shall not be construed as a bar to or waiver of any right on any other occasion.

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

12. Nature of Agreement – Both Parties understand and agree that this Agreement is a transition, separation, and release of claims
agreement and does not constitute an admission of liability or wrongdoing on the part of the Company or Executive.  

13. Time for Consideration – Executive acknowledges that Executive was initially presented with this Agreement, the Consulting
Agreement, and the Additional Release on the Receipt Date.  Executive understands that this Agreement shall be of no force or
effect unless Executive signs and returns this Agreement and the Consulting Agreement on or before the close of business on June
25, 2019 (the day of such execution, the “Agreement Effective Date”).  Executive further understands that Executive will not be
eligible to receive the Severance Benefits, including serving as a consultant and receiving payments and benefits under the
Consulting Agreement, unless Executive timely signs and returns the Additional Release.  

14. Acknowledgments – Executive acknowledges that Executive has been given a reasonable amount of time to consider this
Agreement and the Additional Release, and that the Company is hereby advising Executive to consult with an attorney of
Executive’s own choosing prior to signing this Agreement and the Additional Release.  

15. Voluntary Assent – Executive affirms that no other promises or agreements of any kind have been made to or with Executive by
any person or entity whatsoever to cause Executive to sign this Agreement, and that Executive fully understands the meaning and
intent of this Agreement and has had the opportunity to consult counsel of Executive’s own choosing.  Executive further states and
represents that Executive has carefully read this Agreement, understands the contents herein, freely and voluntarily assents to all of
the terms and conditions hereof, and signs Executive’s name of Executive’s own free act.
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16. Governing Law – This Agreement and the Additional Release shall be interpreted and construed by the laws of the

Commonwealth of Massachusetts, without regard to conflict of laws provisions.  Each of the Company and
Executive hereby irrevocably submits to and acknowledges and recognizes the exclusive jurisdiction and venue of
the courts of the Commonwealth of Massachusetts, or if appropriate, the United States District Court for the
District of Massachusetts (which courts, for purposes of this Agreement and the Additional Release, are the only
courts of competent jurisdiction), over any suit, action or other proceeding arising out of, under or in connection
with this Agreement and the Additional Release or the subject matter thereof.  

17. Entire Agreement – This Agreement, including all exhibits and attachments hereto, contains and constitutes the
entire understanding and agreement between the Parties hereto with respect to Executive’s transition and separation
from employment with the Company, severance benefits and the settlement of claims against the Company, and
cancels all previous oral and written negotiations, agreements, commitments and writings in connection therewith.

18. Counterparts – This Agreement may be executed in several counterparts, each of which shall be deemed to be an
original, but all of which together will constitute one and the same Agreement.  Facsimile and PDF signatures shall
be deemed to be of equal force and effect as originals.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties have set their hands and seals to this Agreement as of the date(s) written below.
 

MERRIMACK PHARMACEUTICALS, INC.
      
      
      
By:  /s/ Gary L. Crocker  Date: 6/26/19
Name:  Gary L. Crocker    
Title:  Chairman    

 
I hereby agree to the terms and conditions set forth above. I have been given a reasonable amount of time to consider this Agreement and I
have chosen to execute this on the date below.  I understand that my eligibility to receive the Severance Benefits, including serving as a
consultant and receiving payments and benefits under the Consulting Agreement, is contingent upon my timely execution and return of the
Additional Release.
 
/s/ Jeffrey A. Munsie  Date: 6/25/19
Jeffrey A. Munsie    
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ATTACHMENT A

MERRIMACK PHARMACEUTICALS, INC.

CONSULTING AGREEMENT

This Consulting Agreement (this “Agreement”) is entered into as of June 25, 2019 by and between Merrimack Pharmaceuticals, Inc.
(the “Company”), and Jeffrey A. Munsie (the “Consultant”), and will be effective as of the day immediately following the Separation Date
(hereinafter, the “Consulting Effective Date”). Capitalized terms used but not defined herein have the meanings set forth in the Transition,
Separation and Release of Claims Agreement entered into by the Company and the Consultant (the “Separation Agreement”) to which this
Agreement is attached as Attachment A.  

WHEREAS, the Consultant has certain knowledge and expertise regarding the Company, its public reporting obligations, and
contractual rights and obligations, including with respect to certain milestone payments that may become due to the Company as a result of
having served as General Counsel and Head of Corporate Operations; and

WHEREAS, the Company desires to have the benefit of the Consultant’s knowledge and familiarity, and the Consultant desires to
provide consulting services to the Company, all as hereinafter provided in this Agreement.

NOW, THEREFORE, in consideration of the promises and mutual agreements hereinafter set forth, the sufficiency of which are
hereby acknowledged, the Company and the Consultant hereby agree as follows:

Section 1.  Services.

(a) Services; Performance.  The Consultant shall render to the Company the consulting services described in Exhibit A
attached to this Agreement and any additional consulting services as may mutually be agreed to by the Consultant and the Company from time
to time in writing (collectively, the “Services”).  The Consultant shall perform such Services in a professional manner and consistent with the
highest industry standards.  The Consultant shall devote such hours at such reasonable times as may reasonably be required for satisfactory
performance of the Services, but in no event during a given month shall the Consultant devote more than 20% of the amount of time the
Consultant devoted when employed by the Company.  The Consultant shall comply with all rules, procedures and standards promulgated from
time to time by the Company with respect to the Consultant’s access to and use of the Company’s property, information, equipment and
facilities in the course of the Consultant’s provision of Services hereunder.

(b) Non-Exclusive.  The parties agree that, at all times during the term of this Agreement, (i) the Company shall be free to
obtain consulting and advisory services from any third party, and (ii) the Consultant shall be free to provide consulting and advisory services to
any third party and/or be employed by any third party on a full-time basis, so long as any such work by the Consultant does not (x) impede the
Consultant’s provision of Services to the Company as described in Section 1(a), or (y) conflict with the Consultant’s continuing obligations to
the Company as detailed in the Separation Agreement.   

Section 2.  Compensation and Reimbursement.

(a) Consulting Fees.  During the Consultation Period, the Company shall, in accordance with Section 2(d) below, pay the
Consultant a consulting fee in the amount of $15,759 per month (the “Consulting Fees”).

 



 
(b) Equity Vesting.  During the Consultation Period, the Consultant’s Equity Awards will continue to vest and be exercisable

in accordance with the terms of the applicable agreements and plan documents.  Vesting will cease immediately upon termination of this
Agreement for any reason in accordance with Section 3 below.  Following the end of the Consultation Period, the Consultant may exercise any
stock options that have vested and become exercisable as of the last day of the Consultation Period, in accordance with and subject to the
applicable option agreements and plan documents (provided that no option shall be exercisable later than the end of the original expiration date
of such option).

(c) Expense Reimbursement.  The Company shall reimburse the Consultant for all reasonable out-of-pocket expenses
incurred by the Consultant in connection with the performance of the Services under this Agreement, so long as they are approved in writing in
advance by the Company.  All reimbursements and in-kind benefits provided under this Agreement shall be made or provided in accordance
with the requirements of Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”) to the extent that such
reimbursements or in-kind benefits are subject to Section 409A, including, where applicable, the requirements that (i) any reimbursement is for
expenses incurred during Consultant’s lifetime (or during a shorter period of time specified in this Agreement), (ii) the amount of expenses
eligible for reimbursement during a calendar year may not affect the expenses eligible for reimbursement in any other calendar year, (iii) the
reimbursement of an eligible expense will be made on or before the last day of the calendar year following the year in which the expense is
incurred, and (iv) the right to reimbursement is not subject to set off or liquidation or exchange for any other benefit.

(d) Itemized Statements; Payment.  At the end of each month during the Consultation Period in which the Consultant has
incurred expenses pursuant to Section 2(c) above, the Consultant shall submit to the Company a statement of the expenses incurred (including
documentation evidencing such expenses) that month.  The Company shall pay the Consultant the Consulting Fees in equal quarterly payments
made at the end of each fiscal quarter, beginning with the fiscal quarter ending September 30, 2019 (with each payment including any
reimbursements due for expenses incurred during the preceding quarter).

(e) No Employee Benefits.  The Consultant’s relationship with the Company will be that of an independent contractor, and
the Consultant shall not, in connection with this relationship, be entitled to any benefits, coverages or privileges, including without limitation
health insurance, social security, unemployment, workers compensation, or pension payments, made available to employees of the Company.

Section 3.  Term and Termination.

(a) Consultation Period.  Subject to the terms and conditions hereinafter set forth, the term of this Agreement shall, provided
the Consultant has timely entered into the Separation Agreement and Additional Release, commence on the Consulting Effective Date and
continue until the second (2nd) anniversary of the Consulting Effective Date (such period, the “Consultation Period”). The Consultation Period
shall automatically terminate upon the death of the Consultant or the date on which the Consultant becomes physically or mentally incapable of
performing the Services.  This Agreement may further be terminated at any time after the Consulting Effective Date in the following manner:
(i) by the Company at any time immediately upon written notice if the Consultant has materially breached this Agreement or the Separation
Agreement; (ii) by the Consultant at any time immediately upon written notice if the Company has materially breached this Agreement or the
Separation Agreement; (iii) at any time upon the mutual written consent of the parties hereto, or (iv) by either party for any reason upon thirty
(30) days’ prior written notice to the other party.  The Consultation Period may be extended by the mutual written agreement of the parties
hereto.  

(b) Effects of Termination.  In the event of any termination under this Section 3, the Consultant shall be entitled only to the
Consulting Fees due and payable to the Consultant at the time of such termination and expenses (including reimbursements) incurred in
accordance with Section 2(a) and (b) prior to the effective date of such termination, and no further payments of any kind will be due under this
Agreement.    

 



 
Section 4.  Independent Contractor.  The Consultant shall not, as of the Consulting Effective Date or at any time during the Consultation
Period, be deemed an employee of the Company.  The Consultant’s status and relationship with the Company shall be that of an independent
contractor and consultant.  The Consultant is not authorized to assume or create any obligation or responsibility, express or implied, on behalf
of, or in the name of, the Company or to bind the Company in any manner.  Nothing herein shall create, expressly or by implication, a
partnership, joint venture or other association between the parties.  The Consultant shall be solely responsible for payment of all charges and
taxes arising from the payments to be made to the Consultant under this Agreement and the Consultant agrees that the Company shall have no
obligation or liability with respect to such charges and/or taxes.

Section 5.  Notice.  Any notice required or desired to be given shall be governed solely by this paragraph.  Notice shall be deemed given only
upon (a) mailing of any letter or instrument by overnight delivery with a reputable carrier or by certified or registered mail, return receipt
requested, postage prepaid by the sender, or (b) personal delivery.
 
If to the Consultant:
To the Consultant at the last
address on file with the Company

If to the Company:
Merrimack Pharmaceuticals, Inc.
Attn:  Gary Crocker, Chairman
gary@crockerventures.com
 
With a copy to:
Brian A. Johnson
WilmerHale
7 World Trade Center
250 Greenwich Street
New York, New York 10007

 
From time to time, either party may, by written notice to the other in accordance with this Section 5, designate another address that shall
thereupon become the effective address of such party for the purpose of this Section 5.

Section 6.  Miscellaneous.  This Agreement, together with the Separation Agreement and all exhibits and attachments hereto and thereto,
constitutes the entire understanding of the parties hereto with respect to the matters contained herein and supersedes all proposals and
agreements, written or oral, and all other communications between the parties relating to the subject matter of this Agreement.  For the
avoidance of doubt, nothing herein supersedes the Separation Agreement.  This Agreement shall be governed by and construed in accordance
with the laws of the Commonwealth of Massachusetts without regard to its conflict of laws rules.  Each of the parties hereby irrevocably
submits to and acknowledges and recognizes the exclusive jurisdiction and venue of the courts of the Commonwealth of Massachusetts, or if
appropriate, the United States District Court for the District of Massachusetts (which courts, for purposes of this Agreement, are the only courts
of competent jurisdiction), over any suit, action or other proceeding arising out of, under or in connection with this Agreement. The headings
contained in this Agreement are for the convenience of the parties and are not to be construed as a substantive provision hereof.  This
Agreement may not be modified or amended except in writing signed or executed by the Consultant and the Company.  In the event any
provision of this Agreement is held to be unenforceable or invalid, such unenforceability or invalidity shall not affect any other provisions of
this Agreement and such other provisions shall remain in full force and effect.  If any provision of this Agreement is held to be excessively
broad, it shall be reformed and construed by limiting and reducing it so as to be enforceable to the maximum extent permitted by law.  This
Agreement shall be binding upon, and inure to the benefit of, both parties hereto and their respective successors and assigns, including any
corporation with or into which the Company may be merged or which may succeed to its assets or business; provided, however, that the
responsibility for actual performance of the Services may not be assigned or delegated by the Consultant to any other person or entity.  This
Agreement may be executed in counterparts and by facsimile, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.
 

 



 
 
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date written above.
 
JEFFREY A. MUNSIE  MERRIMACK PHARMACEUTICALS, INC.
     
     
/s/ Jeffrey A. Munsie  By:  /s/ Gary L. Crocker
  Name:  Gary L. Crocker
  Title:  Chairman
 
 

 

 



 
 

ATTACHMENT B

ADDITIONAL RELEASE OF CLAIMS

This Additional Release of Claims (this “Additional Release”) is made as of the date set forth opposite the below signature of Jeffrey
A. Munsie (“Executive”).  Capitalized terms used but not defined herein have the meanings set forth in the Transition, Separation and Release
of Claims Agreement (the “Separation Agreement”) to which this Additional Release is attached as Attachment B.

WHEREAS, Executive’s Separation Date has occurred on the date of Executive’s execution of this Additional Release; and

WHEREAS, Executive is entering into this Additional Release in accordance with the terms and conditions set forth in Section 2 of
the Separation Agreement.

NOW, THEREFORE, in consideration of the covenants and agreements contained in the Separation Agreement, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Executive hereby agrees as follows:

1. Release – In exchange for the consideration set forth in the Separation Agreement, which Executive acknowledges Executive would
not otherwise be entitled to receive, Executive hereby fully, forever, irrevocably and unconditionally releases, remises and discharges the
Company, its affiliates, subsidiaries, parent companies, predecessors, and successors, and all of their respective past and present officers,
directors, stockholders, partners, members, employees, agents, representatives, plan administrators, attorneys, insurers and fiduciaries (each in
their individual and corporate capacities) (collectively, the “Released Parties”) from any and all claims, charges, complaints, demands, actions,
causes of action, suits, rights, debts, sums of money, costs, accounts, reckonings, covenants, contracts, agreements, promises, doings,
omissions, damages, executions, obligations, liabilities, and expenses (including attorneys’ fees and costs), of every kind and nature that
Executive ever had or now has against any or all of the Released Parties up to the date on which Executive signs this Additional Release,
whether known or unknown, including, but not limited to, any and all claims arising out of or relating to Executive’s employment with,
separation from, and/or ownership of securities of, the Company including, but not limited to, all claims under Title VII of the Civil Rights Act,
the Americans With Disabilities Act, the Genetic Information Nondiscrimination Act, the Family and Medical Leave Act, the Worker
Adjustment and Retraining Notification Act, the Rehabilitation Act, Executive Order 11246, Executive Order 11141, the Fair Credit Reporting
Act, and the Employee Retirement Income Security Act, all as amended; all claims arising out of the Massachusetts Fair Employment Practices
Act, Mass. Gen. Laws ch. 151B, § 1 et seq., the Massachusetts Wage Act, Mass. Gen. Laws ch. 149, § 148 et seq. (Massachusetts law regarding
payment of wages and overtime), the Massachusetts Civil Rights Act, Mass. Gen. Laws ch. 12, §§ 11H and 11I, the Massachusetts Equal
Rights Act, Mass. Gen. Laws. ch. 93, § 102, Mass. Gen. Laws ch. 214, § 1C (Massachusetts right to be free from sexual harassment law), the
Massachusetts Labor and Industries Act, Mass. Gen. Laws ch. 149, § 1 et seq., Mass. Gen. Laws ch. 214, § 1B (Massachusetts right of privacy
law), the Massachusetts Maternity Leave Act, Mass. Gen. Laws ch. 149, § 105D, and the Massachusetts Small Necessities Leave Act, Mass.
Gen. Laws ch. 149, § 52D, all as amended; all common law claims including, but not limited to, actions in defamation, intentional infliction of
emotional distress, misrepresentation, fraud, wrongful discharge, and breach of contract; all state and federal whistleblower claims to the
maximum extent permitted by law; and any claim or damage arising out of Executive’s provision of services to and/or separation from the
Company (including a claim for retaliation) under any common law theory or any federal, state or local statute or ordinance not expressly
referenced above; provided, however, that this release of claims shall not (i) prevent Executive

 



 
from filing a charge with, cooperating with, or participating in any investigation or proceeding before, the Equal Employment Opportunity
Commission or a state fair employment practices agency (except that Executive acknowledges that Executive may not recover any monetary
benefits in connection with any such charge, investigation, or proceeding, and Executive further waives any rights or claims to any payment,
benefit, attorneys’ fees or other remedial relief in connection with any such charge, investigation or proceeding), (ii) deprive Executive of any
rights under the Equity Awards or any other accrued benefits to which Executive has acquired (or, pursuant to Section 2 of the Separation
Agreement and the Consulting Agreement, will acquire) a vested right under any employee benefit plan or policy, stock plan, or any health care
continuation to the extent required by applicable law; or (iii) deprive Executive of any rights Executive may have to be indemnified by the
Company as provided in any agreement between the Company and Executive or pursuant to the Company’s Certificate of Incorporation or
bylaws.  Nothing herein shall prevent Executive from bringing claims to enforce the Separation Agreement and/or the Consulting Agreement.

2. Return of Company Property – Executive confirms that, except as Executive has been specifically instructed otherwise by the
Company, Executive has returned to the Company all property of the Company, tangible or intangible, including but not limited to keys, files,
records (and copies thereof), equipment (including, but not limited to, computer hardware, software and printers, wireless handheld devices,
cellular phones, tablets, etc.), Company identification and any other Company-owned property in Executive’s possession or control and that
Executive has left intact all electronic Company documents, including but not limited to those that Executive developed or helped to develop
during Executive’s employment. Executive further confirms that, except as Executive has been specifically instructed otherwise by the
Company, Executive has canceled all accounts for Executive’s benefit, if any, in the Company’s name, including but not limited to, credit cards,
telephone charge cards, cellular phone and/or wireless data accounts and computer accounts.

3. Business Expenses; Final Compensation – Executive acknowledges that Executive has been reimbursed by the Company for all
business expenses incurred in conjunction with the performance of Executive’s employment and that no other reimbursements are owed to
Executive.  Executive further acknowledges that Executive has received all compensation due to Executive from the Company, including, but
not limited to, all wages and bonuses, and that Executive is not eligible or entitled to receive any additional payments or consideration from the
Company beyond the Severance Benefits described in the Separation Agreement.  

4. Time for Consideration; Acknowledgments – Executive acknowledges that, in order to be eligible for the Severance Benefits,
including serving as a consultant and receiving payments and benefits under the Consulting Agreement, Executive must sign and return this
Additional Release on, but not before, the Separation Date.  Executive acknowledges that Executive has been given a reasonable period of time
to consider this Additional Release, and that the Company advised Executive to consult with an attorney of Executive’s own choosing prior to
signing this Additional Release.  

5. Voluntary Assent – Executive affirms that no other promises or agreements of any kind have been made to or with Executive by any
person or entity whatsoever to cause Executive to sign this Additional Release, and that Executive fully understands the meaning and intent of
this Additional Release.  Executive states and represents that Executive has had an opportunity to fully discuss and review the terms of this
Additional Release with an attorney.  Executive further states and represents that Executive has carefully read this Additional Release,
understands the contents herein, freely and voluntarily assents to all of the terms and conditions hereof, and signs Executive’s name of
Executive’s own free act.

 



 
For the avoidance of doubt, this Additional Release supplements, and in no way limits, the Separation Agreement.

I hereby provide this Additional Release as of the current date and acknowledge that the execution of this Additional Release is in further
consideration of the Severance Benefits, to which I acknowledge I would not be entitled if I did not enter into this Additional Release.
 
/s/ Jeffrey A. Munsie  Date: 7/12/19
Jeffrey A. Munsie    
 

 



Exhibit 10.9
TRANSITION, SEPARATION AND RELEASE OF CLAIMS AGREEMENT

This Transition, Separation and Release of Claims Agreement (the “Agreement”) is being provided to Richard Peters (“Executive”)
on June 14, 2019 (the “Receipt Date”) and is made as of the Agreement Effective Date (as defined below) by and between Executive and
Merrimack Pharmaceuticals, Inc. (the “Company”) (together, the “Parties”).  

WHEREAS, the Company and Executive are parties to the Employment Agreement dated as of January 17, 2017 (the
“Employment Agreement”), under which Executive currently serves as President and Chief Executive Officer;

WHEREAS, Executive’s employment with the Company will be ending on, and Executive has agreed to remain employed until,
June 28, 2019;

WHEREAS, the Parties have mutually agreed to establish terms for Executive’s transition and separation from employment with
the Company; and

WHEREAS, the Parties agree that the payments, benefits and rights set forth in this Agreement and the consulting agreement
attached to this Agreement as Attachment A (the “Consulting Agreement”) shall be the exclusive payments, benefits and rights due Executive
in connection with Executive’s separation from employment with the Company.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:  

1. Separation Date; Resignation from Position(s); Transition Period –

(a) Executive’s effective date of separation from employment with the Company will be June 28, 2019 (the “Separation
Date”).  Executive hereby resigns, as of the Separation Date, from Executive’s position as President and Chief Executive Officer and
from any and all other positions Executive holds as an officer, employee or member of the Board of Directors (the “Board”) of the
Company and, as may be applicable, its subsidiaries, and further agrees to execute and deliver any documents reasonably necessary
to effectuate such resignations, as requested by the Company.  As of the Separation Date, the Employment Agreement will terminate
and be of no further force or effect; provided, however, that Executive’s Non-Disclosure, Developments, Non-Competition and Non-
Solicitation Agreement dated February 6, 2017 and referenced in Section 6 of the Employment Agreement (hereinafter, the
“Restrictive Covenants Agreement”) shall remain in full force and effect.

(b) The period between the Agreement Effective Date and the Separation Date will be a transition period (the “Transition Period”),
during which Executive will continue to perform Executive’s regular job duties plus such transition duties as may be requested by
and at the direction of the Board, including assisting the Company with implementation of the special cash dividend to stockholders
as contemplated by its public announcement following the completion of its review of strategic alternatives and the Company’s
public reporting obligations (the “Transition Duties”).  Executive will use Executive’s best efforts to professionally, timely and
cooperatively perform such Transition Duties.  During the Transition Period, Executive will continue to receive Executive’s current
base salary and to participate in the Company’s benefit plans (pursuant to the terms and conditions of such plans).
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(c) Upon the Separation Date, Executive shall be paid, in accordance with the Company’s regular payroll practices, all unpaid base
salary earned through the Separation Date, as well as reimbursement of any unreimbursed business expenses properly incurred
through the Separation Date for which Executive has sought reimbursement (together, the “Accrued Obligations”).  As of the
Separation Date, all salary payments from the Company will cease and any benefits Executive had as of the Separation Date under
Company-provided benefit plans, programs, or practices will terminate, except as required by federal or state law or as otherwise
specifically set forth in this Agreement.  

2. Severance Benefits – Provided that Executive (i) signs and returns this Agreement and the Consulting Agreement on or before the
close of business on June 25, 2019, (ii) continues Executive’s employment through the Separation Date, (iii) signs and returns the
Additional Release of Claims attached hereto as Attachment B (the “Additional Release”) on but not before June 27, 2019, and (iv)
complies with the terms of this Agreement, Executive shall receive the following severance benefits (the “Severance Benefits”):

a.  Severance Pay.  The Company will pay to Executive $743,746.21, less all applicable taxes and withholdings, as severance pay
(an amount equivalent to twelve (12) months of Executive’s current base salary) (the “Severance Pay”).  The Severance Pay will be
paid in one lump sum on the Separation Date.

b.  COBRA.  Should Executive timely elect and be eligible to continue receiving group health insurance pursuant to the “COBRA”
law, the Company will, until the earlier of (x) the date that is twelve (12) months following the Separation Date, and (y) the date on
which Executive obtains alternative coverage (as applicable, the “COBRA Contribution Period”), continue to pay the share of the
premiums for such coverage to the same extent it was paying such premiums on Executive’s behalf immediately prior to the
Separation Date.  The remaining balance of any premium costs during the COBRA Contribution Period, and all premium costs
thereafter, shall be paid by Executive on a monthly basis for as long as, and to the extent that, Executive remains eligible for
COBRA continuation.  Executive agrees that, should Executive obtain alternative medical and/or dental insurance coverage prior to
the date that is twelve (12) months following the Separation Date, Executive will so inform the Company in writing within five (5)
business days of obtaining such coverage.

c.  Annual Bonus.  The Company shall pay to Executive, on the Separation Date, a pro-rated annual bonus of $294,891.15 (an
amount equal to (x) the average of Executive’s annual bonus payments over each of the three (3) years prior to the year in which the
Separation Date occurs (or such lesser period during which Executive served as an executive officer of the Company or was
employed by the Company, as applicable), multiplied by (y) a fraction, the numerator of which is the number of days that have
elapsed in 2019 as of the Separation Date and the denominator of which is 365).  

d.  Consulting Arrangement. Executive shall, during the Consultation Period (as defined in the Consulting Agreement) and
pursuant to the terms set forth in the Consulting Agreement, provide services to the Company as a consultant.  During the
Consultation Period, and contingent on Executive’s continued provision of services to the Company, (i) Executive will receive
Consulting Fees as set forth in the Consulting Agreement, and (ii) the outstanding equity awards previously granted to Executive by
the Company (collectively, the “Equity Awards”) will continue to vest and be exercisable in accordance with the applicable equity
plans and agreements.  Following the end of the Consultation Period, Executive may exercise any stock options that have vested and
become exercisable as of the last day of the Consultation Period, in accordance with and subject to the applicable option agreements
and plan documents (provided that no option shall be exercisable later than the end of the original expiration date of such option).  
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e. Specified CIC Severance Pay. In the event that a Specified Change in Control (as defined in Exhibit A) occurs during the
twelve-month period following the Separation Date, and provided that as of such date Executive continues to perform services for
the Company pursuant to the Consulting Agreement (unless Executive previously terminated the Consulting Agreement due to the
Company’s material breach pursuant to Section 3(a)(ii) of the Consulting Agreement) the Company will pay to Executive, in
addition to the Severance Pay, an amount equal to (x) $4,035,182, less (y) any Consulting Fees and Severance Pay paid to Executive
prior to the Specified Change in Control (the “Specified CIC Severance Pay”).  Any Specified CIC Severance Pay will be paid in
one lump sum within fourteen (14) business days following the Specified Change in Control.  

Other than the Accrued Obligations and the Severance Benefits, including the payments and benefits provided under the Consulting
Agreement, Executive will not be eligible for, nor shall Executive have a right to receive, any payments, benefits or other
consideration from the Company following the Separation Date.

3. Release of Claims – In exchange for the consideration set forth in this Agreement, which Executive acknowledges Executive would
not otherwise be entitled to receive, Executive hereby fully, forever, irrevocably and unconditionally releases, remises and
discharges the Company, its affiliates, subsidiaries, parent companies, predecessors, and successors, and all of their respective past
and present officers, directors, stockholders, partners, members, employees, agents, representatives, plan administrators, attorneys,
insurers and fiduciaries (each in their individual and corporate capacities) (collectively, the “Released Parties”) from any and all
claims, charges, complaints, demands, actions, causes of action, suits, rights, debts, sums of money, costs, accounts, reckonings,
covenants, contracts, agreements, promises, doings, omissions, damages, executions, obligations, liabilities, and expenses (including
attorneys’ fees and costs), of every kind and nature that Executive ever had or now has against any or all of the Released Parties up
to the date on which Executive signs this Agreement, whether known or unknown, including, but not limited to, any and all claims
arising out of or relating to Executive’s employment with, separation from, and/or ownership of securities of the Company,
including, but not limited to, all claims under Title VII of the Civil Rights Act, the Americans With Disabilities Act, the Genetic
Information Nondiscrimination Act, the Family and Medical Leave Act, the Worker Adjustment and Retraining Notification Act, the
Rehabilitation Act, Executive Order 11246, Executive Order 11141, the Fair Credit Reporting Act, and the Employee Retirement
Income Security Act, all as amended; all claims arising out of the Massachusetts Fair Employment Practices Act, Mass. Gen. Laws
ch. 151B, § 1 et seq., the Massachusetts Wage Act, Mass. Gen. Laws ch. 149, § 148 et seq. (Massachusetts law regarding payment of
wages and overtime), the Massachusetts Civil Rights Act, Mass. Gen. Laws ch. 12, §§ 11H and 11I, the Massachusetts Equal Rights
Act, Mass. Gen. Laws. ch. 93, § 102, Mass. Gen. Laws ch. 214, § 1C (Massachusetts right to be free from sexual harassment law),
the Massachusetts Labor and Industries Act, Mass. Gen. Laws ch. 149, § 1 et seq., Mass. Gen. Laws ch. 214, § 1B (Massachusetts
right of privacy law), the Massachusetts Maternity Leave Act, Mass. Gen. Laws ch. 149, § 105D, and the Massachusetts Small
Necessities Leave Act, Mass. Gen. Laws ch. 149, § 52D, all as amended; all common law claims including, but not limited to,
actions in defamation, intentional infliction of emotional distress, misrepresentation, fraud, wrongful discharge, and breach of
contract (including, without limitation, all claims arising out of or related to the Employment Agreement); all claims to any non-
vested ownership interest in the Company, contractual or otherwise; all state and federal whistleblower claims to the maximum
extent permitted by law; and any claim or damage arising out of Executive’s employment with and/or separation from the Company
(including a claim for retaliation) under any common law theory or any federal, state or local statute or ordinance not expressly
referenced above; provided, however, that this release of claims shall not (i) prevent Executive from filing a charge with,
cooperating with, or participating in any investigation or proceeding before, the Equal Employment Opportunity Commission or a
state fair employment practices agency (except that Executive acknowledges that Executive may not recover any
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monetary benefits in connection with any such charge, investigation, or proceeding, and Executive further waives any rights or
claims to any payment, benefit, attorneys’ fees or other remedial relief in connection with any such charge, investigation or
proceeding), (ii) deprive Executive of any rights under the Equity Awards and any other accrued benefits to which Executive has
acquired (or will, pursuant to Section 2 and the Consulting Agreement, acquire) a vested right under any employee benefit plan or
policy, stock plan, or any health care continuation to the extent required by applicable law; or (iii) deprive Executive of any rights
Executive may have to be indemnified by the Company as provided in any agreement between the Company and Executive or
pursuant to the Company’s Certificate of Incorporation or by-laws.  Nothing herein shall prevent Executive from bringing claims to
enforce the Separation Agreement and/or the Consulting Agreement.

4. Continuing Obligations – Executive acknowledges and reaffirms Executive’s obligation, except as otherwise permitted by Section
8 below, to keep confidential and not to use or disclose any and all non-public information concerning the Company that Executive
acquired during the course of Executive’s employment with the Company, including, but not limited to, any non-public information
concerning the Company’s business, operations, products, programs, affairs, performance, personnel, technology, science,
intellectual property, plans, strategies, approaches, prospects, financial condition or development related matters and/or any
confidential and privileged attorney work product or attorney-client communications (collectively, “Confidential
Information”).  Executive further hereby agrees, except as otherwise permitted by Section 8 below, to keep confidential and not to
use or disclose any Confidential Information concerning the Company that Executive may acquire during Executive’s service under
the Consulting Agreement.  Executive also acknowledges and reaffirms all of Executive’s continuing obligations pursuant to the
Restrictive Covenants Agreement, which survive Executive’s separation from employment with the Company and remain in full
force and effect.

5. Non-Disparagement – Executive understands and agrees that, except as otherwise permitted by Section 8 below, Executive will not,
in public or private, make any false, disparaging, negative, critical, adverse, derogatory or defamatory statements, whether orally or
in writing, including online (including, without limitation, on any social media, networking, or employer review site) or otherwise,
to any person or entity, including, but not limited to, any media outlet, industry group, key opinion leader, financial institution, or
current or former employee, board member, consultant, shareholder, client or customer of the Company, regarding the Company or
any of the other Released Parties, or regarding the Company’s business, operations, products, programs, affairs, performance,
personnel, technology, science, intellectual property, plans, strategies, approaches, prospects, financial condition or development
related matters.  The Company will instruct its board members and officers, to the extent permitted by law and except as otherwise
permitted by Section 8 below, not to make any false, disparaging, negative, critical, adverse, derogatory or defamatory statements to
third parties about Executive.

6. Return of Company Property – Executive confirms that, except as Executive may be specifically instructed otherwise by the
Company, on the Separation Date (or at such earlier time as requested by the Company), Executive will return to the Company all
property of the Company, tangible or intangible, including but not limited to keys, files, records (and copies thereof), equipment
(including, but not limited to, computer hardware, software and printers, wireless handheld devices, cellular phones, tablets, etc.),
Company identification and any other Company-owned property in Executive’s possession or control and that Executive will leave
intact all electronic Company documents, including but not limited to those that Executive developed or helped to develop during
Executive’s employment.  Executive further confirms that, except as Executive may be specifically instructed otherwise by the
Company, on the Separation Date (or at such earlier time as requested by the Company), Executive will cancel all accounts for
Executive’s benefit, if any, in the Company’s name, including but not limited to, credit cards, telephone charge cards, cellular phone
and/or wireless data accounts and computer accounts.  
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7. Confidentiality – Executive understands and agrees that, except as otherwise permitted by Section 8 below, the contents of the

negotiations and discussions resulting in this Agreement and the Consulting Agreement shall be maintained as confidential by
Executive and Executive’s agents and representatives and shall not be disclosed except (a) as otherwise agreed to in writing by the
Company, and (b) to Executive’s immediate family and legal, financial and tax advisors, on the condition that any individuals so
informed must hold the above information in strict confidence.  

8. Scope of Disclosure Restrictions – Nothing in this Agreement or elsewhere prohibits Executive from communicating with
government agencies about possible violations of federal, state, or local laws or otherwise providing information to government
agencies, filing a complaint with government agencies, or participating in government agency investigations or
proceedings.  Executive is not required to notify the Company of any such communications; provided, however, that nothing herein
authorizes the disclosure of information Executive obtained through a communication that was subject to the attorney-client
privilege.  Further, notwithstanding Executive’s confidentiality and nondisclosure obligations, Executive is hereby advised as
follows pursuant to the Defend Trade Secrets Act: “An individual shall not be held criminally or civilly liable under any Federal or
State trade secret law for the disclosure of a trade secret that (A) is made (i) in confidence to a Federal, State, or local government
official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected
violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under
seal.  An individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the
trade secret to the attorney of the individual and use the trade secret information in the court proceeding, if the individual (A) files
any document containing the trade secret under seal; and (B) does not disclose the trade secret, except pursuant to court order.”

9. Cooperation – Executive agrees that, to the extent permitted by law, Executive shall cooperate fully with the Company in the
investigation, defense or prosecution of any claims or actions which already have been brought, are currently pending, or which may
be brought in the future against the Company by a third party or by or on behalf of the Company against any third party, whether
before a state or federal court, any state or federal government agency, or a mediator or arbitrator. Executive’s full cooperation in
connection with such claims or actions shall include, but not be limited to, being available to meet with the Company’s counsel, at
reasonable times and locations designated by the Company, to investigate or prepare the Company’s claims or defenses, to prepare
for trial or discovery or an administrative hearing, mediation, arbitration or other proceeding, to provide any relevant information in
Executive’s possession, and to act as a witness when requested by the Company. The Company will reimburse Executive for all
reasonable and documented out of pocket expenses that Executive incurs to comply with this paragraph. Executive further agrees
that, to the extent permitted by law, Executive will notify the Company promptly in the event that Executive is served with a
subpoena (other than a subpoena issued by a government agency), or in the event that Executive is asked to provide a third party
(other than a government agency) with information concerning any actual or potential complaint or claim against the Company.

10. Amendment and Waiver – This Agreement and the Additional Release, upon their respective effective dates, shall be binding upon
the Parties and may not be modified in any manner, except by an instrument in writing of concurrent or subsequent date signed by
duly authorized representatives of the Parties.  This Agreement and the Additional Release are binding upon and shall inure to the
benefit of the Parties and their respective agents, assigns, heirs, executors/administrators/personal representatives, and
successors.  No delay or omission by the Company in exercising any right under this Agreement or the Additional Release shall
operate as a waiver of that or any other right.  A waiver or consent given by the Company on any one occasion shall be effective
only in that instance and shall not be construed as a bar to or waiver of any right on any other occasion.

5



 
11. Validity – Should any provision of this Agreement or the Additional Release be declared or be determined by any court of

competent jurisdiction to be illegal or invalid, the validity of the remaining parts, terms or provisions shall not be affected thereby
and said illegal or invalid part, term or provision shall be deemed not to be a part of this Agreement or the Additional Release.

12. Nature of Agreement – Both Parties understand and agree that this Agreement is a transition, separation, and release of claims
agreement and does not constitute an admission of liability or wrongdoing on the part of the Company or Executive.  

13. Time for Consideration – Executive acknowledges that Executive was initially presented with this Agreement, the Consulting
Agreement, and the Additional Release on the Receipt Date.  Executive understands that this Agreement shall be of no force or
effect unless Executive signs and returns this Agreement and the Consulting Agreement on or before the close of business on June
25, 2019 (the day of such execution, the “Agreement Effective Date”).  Executive further understands that Executive will not be
eligible to receive the Severance Benefits, including serving as a consultant and receiving payments and benefits under the
Consulting Agreement, unless Executive timely signs and returns the Additional Release.  

14. Acknowledgments – Executive acknowledges that Executive has been given a reasonable amount of time to consider this
Agreement and the Additional Release, and that the Company is hereby advising Executive to consult with an attorney of
Executive’s own choosing prior to signing this Agreement and the Additional Release.  

15. Voluntary Assent – Executive affirms that no other promises or agreements of any kind have been made to or with Executive by
any person or entity whatsoever to cause Executive to sign this Agreement, and that Executive fully understands the meaning and
intent of this Agreement and has had the opportunity to consult counsel of Executive’s own choosing.  Executive further states and
represents that Executive has carefully read this Agreement, understands the contents herein, freely and voluntarily assents to all of
the terms and conditions hereof, and signs Executive’s name of Executive’s own free act.

16. Governing Law – This Agreement and the Additional Release shall be interpreted and construed by the laws of the Commonwealth
of Massachusetts, without regard to conflict of laws provisions.  Each of the Company and Executive hereby irrevocably submits to
and acknowledges and recognizes the exclusive jurisdiction and venue of the courts of the Commonwealth of Massachusetts, or if
appropriate, the United States District Court for the District of Massachusetts (which courts, for purposes of this Agreement and the
Additional Release, are the only courts of competent jurisdiction), over any suit, action or other proceeding arising out of, under or
in connection with this Agreement and the Additional Release or the subject matter thereof.  

17. Entire Agreement – This Agreement, including all exhibits and attachments hereto, contains and constitutes the entire
understanding and agreement between the Parties hereto with respect to Executive’s transition and separation from employment with
the Company, severance benefits and the settlement of claims against the Company, and cancels all previous oral and written
negotiations, agreements, commitments and writings in connection therewith.

18. Counterparts – This Agreement may be executed in several counterparts, each of which shall be deemed to be an original, but all of
which together will constitute one and the same Agreement.  Facsimile and PDF signatures shall be deemed to be of equal force and
effect as originals.

[Remainder of page intentionally left blank]
 

6



 
 
IN WITNESS WHEREOF, the Parties have set their hands and seals to this Agreement as of the date(s) written below.
 

MERRIMACK PHARMACEUTICALS, INC.
      
      
      
By:  /s/ Gary L. Crocker  Date: 6/26/19
Name:  Gary L. Crocker    
Title:  Chairman    

 
I hereby agree to the terms and conditions set forth above. I have been given a reasonable amount of time to consider this Agreement and I
have chosen to execute this on the date below.  I understand that my eligibility to receive the Severance Benefits, including serving as a
consultant and receiving payments and benefits under the Consulting Agreement, is contingent upon my timely execution and return of the
Additional Release.
 
/s/ Richard Peters  Date: 6/25/2019
Richard Peters    
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ATTACHMENT A

MERRIMACK PHARMACEUTICALS, INC.

CONSULTING AGREEMENT

This Consulting Agreement (this “Agreement”) is entered into as of June 29, 2019 by and between Merrimack Pharmaceuticals, Inc. (the
“Company”), and Richard Peters (the “Consultant”), and will be effective as of the day immediately following the Separation Date (hereinafter,
the “Consulting Effective Date”). Capitalized terms used but not defined herein have the meanings set forth in the Transition, Separation and
Release of Claims Agreement entered into by the Company and the Consultant (the “Separation Agreement”) to which this Agreement is
attached as Attachment A.  

WHEREAS, the Consultant has certain knowledge and expertise regarding the Company, its public reporting obligations, and contractual
rights and obligations, including with respect to certain milestone payments that may become due to the Company as a result of having served
as President and Chief Executive Officer; and

WHEREAS, the Company desires to have the benefit of the Consultant’s knowledge and familiarity, and the Consultant desires to provide
consulting services to the Company, all as hereinafter provided in this Agreement.

NOW, THEREFORE, in consideration of the promises and mutual agreements hereinafter set forth, the sufficiency of which are hereby
acknowledged, the Company and the Consultant hereby agree as follows:

Section 1.  Services.

(a) Services; Performance.  The Consultant shall render to the Company the consulting services described in Exhibit A
attached to this Agreement and any additional consulting services as may mutually be agreed to by the Consultant and the Company from time
to time in writing (collectively, the “Services”).  The Consultant shall perform such Services in a professional manner and consistent with the
highest industry standards.  The Consultant shall devote such hours at such reasonable times as may reasonably be required for satisfactory
performance of the Services, but in no event during a given month shall the Consultant devote more than 20% of the amount of time the
Consultant devoted when employed by the Company.  The Consultant shall comply with all rules, procedures and standards promulgated from
time to time by the Company with respect to the Consultant’s access to and use of the Company’s property, information, equipment and
facilities in the course of the Consultant’s provision of Services hereunder.

(b) Non-Exclusive.  The parties agree that, at all times during the term of this Agreement, (i) the Company shall be free to
obtain consulting and advisory services from any third party, and (ii) the Consultant shall be free to provide consulting and advisory services to
any third party and/or be employed by any third party on a full-time basis, so long as any such work by the Consultant does not (x) impede the
Consultant’s provision of Services to the Company as described in Section 1(a), or (y) conflict with the Consultant’s continuing obligations to
the Company as detailed in the Separation Agreement.   

Section 2.  Compensation and Reimbursement.

(a) Consulting Fees.  During the Consultation Period, the Company shall, in accordance with Section 2(d) below, pay the
Consultant a consulting fee in the amount of $30,989.43 per month (the “Consulting Fees”).

 



 
(b) Equity Vesting.  During the Consultation Period, the Consultant’s Equity Awards will continue to vest and be exercisable

in accordance with the terms of the applicable agreements and plan documents.  Vesting will cease immediately upon termination of this
Agreement for any reason in accordance with Section 3 below.  Following the end of the Consultation Period, the Consultant may exercise any
stock options that have vested and become exercisable as of the last day of the Consultation Period, in accordance with and subject to the
applicable option agreements and plan documents (provided that no option shall be exercisable later than the end of the original expiration date
of such option).

(c) Expense Reimbursement.  The Company shall reimburse the Consultant for all reasonable out-of-pocket expenses
incurred by the Consultant in connection with the performance of the Services under this Agreement, so long as they are approved in writing in
advance by the Company.  All reimbursements and in-kind benefits provided under this Agreement shall be made or provided in accordance
with the requirements of Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”) to the extent that such
reimbursements or in-kind benefits are subject to Section 409A, including, where applicable, the requirements that (i) any reimbursement is for
expenses incurred during Consultant’s lifetime (or during a shorter period of time specified in this Agreement), (ii) the amount of expenses
eligible for reimbursement during a calendar year may not affect the expenses eligible for reimbursement in any other calendar year, (iii) the
reimbursement of an eligible expense will be made on or before the last day of the calendar year following the year in which the expense is
incurred, and (iv) the right to reimbursement is not subject to set off or liquidation or exchange for any other benefit.

(d) Itemized Statements; Payment.  At the end of each month during the Consultation Period in which the Consultant has
incurred expenses pursuant to Section 2(c) above, the Consultant shall submit to the Company a statement of the expenses incurred (including
documentation evidencing such expenses) that month.  The Company shall pay the Consultant the Consulting Fees in equal quarterly payments
made at the end of each fiscal quarter, beginning with the fiscal quarter ending September 30, 2019 (with each payment including any
reimbursements due for expenses incurred during the preceding quarter).

(e) No Employee Benefits.  The Consultant’s relationship with the Company will be that of an independent contractor, and
the Consultant shall not, in connection with this relationship, be entitled to any benefits, coverages or privileges, including without limitation
health insurance, social security, unemployment, workers compensation, or pension payments, made available to employees of the Company.

Section 3.  Term and Termination.

(a) Consultation Period.  Subject to the terms and conditions hereinafter set forth, the term of this Agreement shall, provided
the Consultant has timely entered into the Separation Agreement and Additional Release, commence on the Consulting Effective Date and
continue until the second (2nd) anniversary of the Consulting Effective Date (such period, the “Consultation Period”). The Consultation Period
shall automatically terminate upon the death of the Consultant or the date on which the Consultant becomes physically or mentally incapable of
performing the Services.  This Agreement may further be terminated at any time after the Consulting Effective Date in the following manner:
(i) by the Company at any time immediately upon written notice if the Consultant has materially breached this Agreement or the Separation
Agreement; (ii) by the Consultant at any time immediately upon written notice if the Company has materially breached this Agreement or the
Separation Agreement; (iii) at any time upon the mutual written consent of the parties hereto, or (iv) by either party for any reason upon thirty
(30) days’ prior written notice to the other party.  The Consultation Period may be extended by the mutual written agreement of the parties
hereto.  

 



 
(b) Effects of Termination.  In the event of any termination under this Section 3, the Consultant shall be entitled only to the

Consulting Fees due and payable to the Consultant at the time of such termination and expenses (including reimbursements) incurred in
accordance with Section 2(a) and (b) prior to the effective date of such termination, and no further payments of any kind will be due under this
Agreement.    

Section 4.  Independent Contractor.  The Consultant shall not, as of the Consulting Effective Date or at any time during the Consultation
Period, be deemed an employee of the Company.  The Consultant’s status and relationship with the Company shall be that of an independent
contractor and consultant.  The Consultant is not authorized to assume or create any obligation or responsibility, express or implied, on behalf
of, or in the name of, the Company or to bind the Company in any manner.  Nothing herein shall create, expressly or by implication, a
partnership, joint venture or other association between the parties.  The Consultant shall be solely responsible for payment of all charges and
taxes arising from the payments to be made to the Consultant under this Agreement and the Consultant agrees that the Company shall have no
obligation or liability with respect to such charges and/or taxes.

Section 5.  Notice.  Any notice required or desired to be given shall be governed solely by this paragraph.  Notice shall be deemed given only
upon (a) mailing of any letter or instrument by overnight delivery with a reputable carrier or by certified or registered mail, return receipt
requested, postage prepaid by the sender, or (b) personal delivery.
 
If to the Consultant:
To the Consultant at the last
address on file with the Company

If to the Company:
Merrimack Pharmaceuticals, Inc.
Attn:  Gary Crocker, Chairman
gary@crockerventures.com
 
With a copy to:
Brian A. Johnson
WilmerHale
7 World Trade Center
250 Greenwich Street
New York, New York 10007

 
From time to time, either party may, by written notice to the other in accordance with this Section 5, designate another address that shall
thereupon become the effective address of such party for the purpose of this Section 5.

Section 6.  Miscellaneous.  This Agreement, together with the Separation Agreement and all exhibits and attachments hereto and thereto,
constitutes the entire understanding of the parties hereto with respect to the matters contained herein and supersedes all proposals and
agreements, written or oral, and all other communications between the parties relating to the subject matter of this Agreement.  For the
avoidance of doubt, nothing herein supersedes the Separation Agreement. This Agreement shall be governed by and construed in accordance
with the laws of the Commonwealth of Massachusetts without regard to its conflict of laws rules.  Each of the parties hereby irrevocably
submits to and acknowledges and recognizes the exclusive jurisdiction and venue of the courts of the Commonwealth of Massachusetts, or if
appropriate, the United States District Court for the District of Massachusetts (which courts, for purposes of this Agreement, are the only courts
of competent jurisdiction), over any suit, action or other proceeding arising out of, under or in connection with this Agreement.  The headings
contained in this Agreement are for the convenience of the parties and are not to be construed as a substantive provision hereof.  This
Agreement may not be modified or amended except in writing signed or executed by the Consultant and the Company.  In the event any
provision of this Agreement is held to be unenforceable or

 



 
invalid, such unenforceability or invalidity shall not affect any other provisions of this Agreement and such other provisions shall remain in full
force and effect.  If any provision of this Agreement is held to be excessively broad, it shall be reformed and construed by limiting and reducing
it so as to be enforceable to the maximum extent permitted by law.  This Agreement shall be binding upon, and inure to the benefit of, both
parties hereto and their respective successors and assigns, including any corporation with or into which the Company may be merged or which
may succeed to its assets or business; provided, however, that the responsibility for actual performance of the Services may not be assigned or
delegated by the Consultant to any other person or entity.  This Agreement may be executed in counterparts and by facsimile, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument.
 
 

 



 
 
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date written above.
 
RICHARD PETERS  MERRIMACK PHARMACEUTICALS, INC.
     
     
/s/ Richard Peters  By:  /s/ Gary L. Crocker
  Name:  Gary L. Crocker
  Title:  Chairman
 

 



 
ATTACHMENT B

ADDITIONAL RELEASE OF CLAIMS

This Additional Release of Claims (this “Additional Release”) is made as of the date set forth opposite the below signature of
Richard Peters (“Executive”).  Capitalized terms used but not defined herein have the meanings set forth in the Transition, Separation and
Release of Claims Agreement (the “Separation Agreement”) to which this Additional Release is attached as Attachment B.

WHEREAS, Executive’s Separation Date is occurring on the date immediately following Executive’s execution of this Additional
Release; and

WHEREAS, Executive is entering into this Additional Release in accordance with the terms and conditions set forth in Section 2 of
the Separation Agreement.

NOW, THEREFORE, in consideration of the covenants and agreements contained in the Separation Agreement, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Executive hereby agrees as follows:

1. Release – In exchange for the consideration set forth in the Separation Agreement, which Executive acknowledges Executive would
not otherwise be entitled to receive, Executive hereby fully, forever, irrevocably and unconditionally releases, remises and discharges the
Company, its affiliates, subsidiaries, parent companies, predecessors, and successors, and all of their respective past and present officers,
directors, stockholders, partners, members, employees, agents, representatives, plan administrators, attorneys, insurers and fiduciaries (each in
their individual and corporate capacities) (collectively, the “Released Parties”) from any and all claims, charges, complaints, demands, actions,
causes of action, suits, rights, debts, sums of money, costs, accounts, reckonings, covenants, contracts, agreements, promises, doings,
omissions, damages, executions, obligations, liabilities, and expenses (including attorneys’ fees and costs), of every kind and nature that
Executive ever had or now has against any or all of the Released Parties up to the date on which Executive signs this Additional Release,
whether known or unknown, including, but not limited to, any and all claims arising out of or relating to Executive’s employment with,
separation from, and/or ownership of securities of, the Company including, but not limited to, all claims under Title VII of the Civil Rights Act,
the Americans With Disabilities Act, the Genetic Information Nondiscrimination Act, the Family and Medical Leave Act, the Worker
Adjustment and Retraining Notification Act, the Rehabilitation Act, Executive Order 11246, Executive Order 11141, the Fair Credit Reporting
Act, and the Employee Retirement Income Security Act, all as amended; all claims arising out of the Massachusetts Fair Employment Practices
Act, Mass. Gen. Laws ch. 151B, § 1 et seq., the Massachusetts Wage Act, Mass. Gen. Laws ch. 149, § 148 et seq. (Massachusetts law regarding
payment of wages and overtime), the Massachusetts Civil Rights Act, Mass. Gen. Laws ch. 12, §§ 11H and 11I, the Massachusetts Equal
Rights Act, Mass. Gen. Laws. ch. 93, § 102, Mass. Gen. Laws ch. 214, § 1C (Massachusetts right to be free from sexual harassment law), the
Massachusetts Labor and Industries Act, Mass. Gen. Laws ch. 149, § 1 et seq., Mass. Gen. Laws ch. 214, § 1B (Massachusetts right of privacy
law), the Massachusetts Maternity Leave Act, Mass. Gen. Laws ch. 149, § 105D, and the Massachusetts Small Necessities Leave Act, Mass.
Gen. Laws ch. 149, § 52D, all as amended; all common law claims including, but not limited to, actions in defamation, intentional infliction of
emotional distress, misrepresentation, fraud, wrongful discharge, and breach of contract; all state and federal whistleblower claims to the
maximum extent permitted by law; and any claim or damage arising out of Executive’s provision of services to and/or separation from the
Company (including a claim for retaliation) under any common law theory or any federal, state or local statute or ordinance not expressly
referenced above; provided, however, that this release of claims shall not (i) prevent Executive from filing a charge with, cooperating with, or
participating in any investigation or proceeding before, the Equal Employment Opportunity Commission or a state fair employment practices
agency (except that

 



 
Executive acknowledges that Executive may not recover any monetary benefits in connection with any such charge, investigation, or
proceeding, and Executive further waives any rights or claims to any payment, benefit, attorneys’ fees or other remedial relief in connection
with any such charge, investigation or proceeding), (ii) deprive Executive of any rights under the Equity Awards or any other accrued benefits
to which Executive has acquired (or, pursuant to Section 2 of the Separation Agreement and the Consulting Agreement, will acquire) a vested
right under any employee benefit plan or policy, stock plan, or any health care continuation to the extent required by applicable law; or (iii)
deprive Executive of any rights Executive may have to be indemnified by the Company as provided in any agreement between the Company
and Executive or pursuant to the Company’s Certificate of Incorporation or bylaws.  Nothing herein shall prevent Executive from bringing
claims to enforce the Separation Agreement and/or the Consulting Agreement.

2. Return of Company Property – Executive confirms that, except as Executive has been specifically instructed otherwise by the
Company, Executive has returned (or no later than the Separation Date will return) to the Company all property of the Company, tangible or
intangible, including but not limited to keys, files, records (and copies thereof), equipment (including, but not limited to, computer hardware,
software and printers, wireless handheld devices, cellular phones, tablets, etc.), Company identification and any other Company-owned
property in Executive’s possession or control and that Executive has left intact all electronic Company documents, including but not limited to
those that Executive developed or helped to develop during Executive’s employment. Executive further confirms that, except as Executive has
been specifically instructed otherwise by the Company, Executive has canceled (or no later than the Separation Date will cancel) all accounts
for Executive’s benefit, if any, in the Company’s name, including but not limited to, credit cards, telephone charge cards, cellular phone and/or
wireless data accounts and computer accounts.

3. Business Expenses; Final Compensation – Executive acknowledges that Executive has been reimbursed by the Company for all
business expenses incurred in conjunction with the performance of Executive’s employment and that no other reimbursements are owed to
Executive.  Executive further acknowledges that following Executive’s receipt on the Separation Date of the current pay period’s base salary
due through the Separation Date, Executive will have received all compensation due to Executive from the Company, including, but not limited
to, all wages and bonuses, and that Executive is not eligible or entitled to receive any additional payments or consideration from the Company
beyond the Severance Benefits described in the Separation Agreement.  

4. Time for Consideration; Acknowledgments – Executive acknowledges that, in order to be eligible for the Severance Benefits,
including serving as a consultant and receiving payments and benefits under the Consulting Agreement, Executive must sign and return this
Additional Release on, but not before, the date immediately preceding the Separation Date.  Executive acknowledges that Executive has been
given a reasonable period of time to consider this Additional Release, and that the Company advised Executive to consult with an attorney of
Executive’s own choosing prior to signing this Additional Release.  

5. Voluntary Assent – Executive affirms that no other promises or agreements of any kind have been made to or with Executive by any
person or entity whatsoever to cause Executive to sign this Additional Release, and that Executive fully understands the meaning and intent of
this Additional Release.  Executive states and represents that Executive has had an opportunity to fully discuss and review the terms of this
Additional Release with an attorney.  Executive further states and represents that Executive has carefully read this Additional Release,
understands the contents herein, freely and voluntarily assents to all of the terms and conditions hereof, and signs Executive’s name of
Executive’s own free act.

 



 
For the avoidance of doubt, this Additional Release supplements, and in no way limits, the Separation Agreement.

I hereby provide this Additional Release as of the current date and acknowledge that the execution of this Additional Release is in further
consideration of the Severance Benefits, to which I acknowledge I would not be entitled if I did not enter into this Additional Release.
 
/s/ Richard Peters  Date: 6/27/2019
Richard Peters    
 

 



Exhibit 31.1

CERTIFICATIONS

I, Gary L. Crocker, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Merrimack Pharmaceuticals, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.
 

Date: July 17, 2019  /s/ Gary L. Crocker
  Gary L. Crocker
  President
  (Principal Executive Officer)
 



Exhibit 31.2

CERTIFICATIONS

I, Gary L. Crocker, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Merrimack Pharmaceuticals, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.
 

Date: July 17, 2019  /s/ Gary L. Crocker
  Gary L. Crocker
  President
  (Principal Financial Officer)
 



 
Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Merrimack Pharmaceuticals, Inc. (the “Company”) for the period ended June 30, 2019 as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, Gary L. Crocker, President of the Company, hereby
certifies, pursuant to 18 U.S.C. Section 1350, that to his knowledge:

(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Date: July 17, 2019  /s/ Gary L. Crocker
  Gary L. Crocker
  President
  (Principal Executive Officer)
 

 



 
Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Merrimack Pharmaceuticals, Inc. (the “Company”) for the period ended June 30, 2019 as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, Gary L. Crocker, President of the Company, hereby
certifies, pursuant to 18 U.S.C. Section 1350, that to her knowledge:

(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Date: July 17, 2019  /s/ Gary L. Crocker
  Gary L. Crocker
  President
  (Principal Financial Officer)
 

 


