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

Arrangements of Certain Officers.
 
As previously reported, on September 19, 2024, Matthew Wiley, Senior Vice President and Chief Commercial Officer of BioXcel Therapeutics, Inc. (the
“Company”), and the Company agreed that Mr. Wiley would cease his employment with the Company, effective October 2, 2024 (the “Separation Date”)
and would serve as a consultant for a period of time thereafter. In connection with Mr. Wiley’s separation, on October 3, 2024, the Company entered into a
Separation Agreement and General Release (the “Separation Agreement”) with Mr. Wiley pursuant to which Mr. Wiley will be entitled to the severance
payments and benefits under his employment agreement with the Company, which include (i) a pro-rated portion of any annual bonus earned for 2024;
(ii) base salary continuation for nine months; and (iii) reimbursement for COBRA premium payments for nine months. Mr. Wiley’s receipt of the severance
payments and benefits is subject to his execution and non-revocation of a release of claims in favor of the Company.
 
In addition, on October 8, 2024, the Company entered into a Consulting Agreement with Commercial Science, LLC, a limited liability company managed
by Mr. Wiley (the “Consulting Agreement”), pursuant to which Mr. Wiley will provide consulting and advisory services to the Company following the
Separation Date at an hourly rate of $330 plus out-of-pocket expenses. The Consulting Agreement will expire on December 31, 2024, unless earlier
terminated pursuant to its terms.
 
The foregoing descriptions of the Separation Agreement and the Consulting Agreement do not purport to be complete and are qualified in their entirety by
reference to the full text of the Separation Agreement and the Consulting Agreement, which are attached hereto as Exhibit 10.1 and 10.2, respectively, and
incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits:
 
Exhibit No.  Description
   
10.1  Separation Agreement between BioXcel Therapeutics, Inc. and Matthew Wiley, dated October 3, 2024
   
10.2†  Consulting Agreement between BioXcel Therapeutics, Inc. and Matthew Wiley, dated October 8, 2024
   
104  Cover Page Interactive Data File (the cover page XBRL tags are embedded within the inline XBRL document)
 
†       Annexes, schedules, and certain exhibits have been omitted pursuant to Item 601(a)(5)(b)(2) of Regulation S-K. The Registrant hereby agrees to
furnish supplementally a copy of any omitted annex, schedule or exhibit to the SEC upon request
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
Date: October 9, 2024 BIOXCEL THERAPEUTICS, INC.
  
 /s/ Richard Steinhart
 Richard Steinhart
 Chief Financial Officer
  

 



 
Exhibit 10.1

 
SEPARATION AGREEMENT AND GENERAL RELEASE

 
For good and valuable consideration, BioXcel Therapeutics, Inc. (the “Company”) and Matthew Wiley (“Employee”) enter into this Separation Agreement
and General Release (this “Agreement”), to take effect on the Effective Date (as defined below in Section 8).
 

1.             Separation of Employment; Acknowledgements.
 

(a)            Employee’s employment with the Company terminated effective October 2, 2024 (the “Separation Date”). Employee has received
all wages and benefits, including unused vacation or paid time off (to the extent required by applicable law), accruing through the Separation Date, less
applicable taxes and withholdings. Employee has also received reimbursement for all reimbursable business expenses incurred by Employee prior to the
Separation Date, in accordance with Company policy. By signing below, Employee acknowledges that, with the payments and benefits set forth in this
Section 1, Employee has received all payments and benefits, including all salaries, commissions, bonuses and other incentive pay, vacation, and other
benefits, due in connection with Employee’s employment, and the Company does not owe Employee any additional payments or benefits, except as
provided below and except with respect to Employees vested options to purchase common stock of the Company, which options shall be governed by the
terms of the applicable governing option agreement and equity plan. Employees were assessed and selected for separation based on the selection criteria
described in Appendix A, which is incorporated herein by reference. Appendix A also sets forth a list of all Company employees by job title and age, and
whether selected or not selected for separation as part of the Program.
 

(b)            Employee acknowledges and agrees that, in accordance with the terms of the Executive Employment Agreement between
Employee and the Company dated January 12, 2022 (the “Employment Agreement”), on the Separation Date Employee resigned from all offices and
directorships held with the Company or any of its subsidiaries.
 

2.             Separation Pay. Provided Employee timely executes this Agreement and timely returns to the Company, and does not revoke (as provided
below in Section 8), such executed Agreement, and further provided Employee fully complies with Employee’s obligations herein, including Section 7, and
the terms of Section 12 and 13 of the Employment Agreement, the Company will provide Employee with the severance payments and benefits set forth in
Section 8(b) of the Employment Agreement (the “Separation Pay”), which amounts will be provided to Employee at the times set forth in the Employment
Agreement. The Company reserves the right to pay the severance payments and benefits set forth in section 8(b) on a continuous payment or can accelerate
the payments with Board approval at any time during the payment period.
 
Employee agrees that all payments made under this Agreement are due solely from the Company and not from Insperity PEO Services, L.P. (“Insperity”).
Insperity has no payment obligation hereunder even though it may process the payment.
 

 



 

 
3.             General Release of Claims. Employee, for Employee and Employee’s agents, successors, heirs and assigns (all of whom are hereinafter

individually and collectively referred to in this Section as “Releasors”), hereby releases, remises and forever discharges the Company and any of its
subsidiaries, parent companies, affiliates, related companies, divisions, predecessors, successors, interests, assigns, and/or entities in which each has an
ownership interest, and each of their future, present, and former members, directors, trustees, agents, servants, shareholders, employees, officers,
representatives, attorneys, investors and insurers, and each of their respective heirs, successors, executors and administrators, and all persons acting by,
through, under and/or in concert with any of the foregoing (all of which are hereinafter individually and collectively referred to in this Section as “Released
Parties”) of and from any and all claims, demands, causes of action, actions, rights, damages, judgments, costs, compensation, suits, debts, dues, accounts,
bonds, covenants, agreements, expenses, attorneys’ fees, damages, penalties, punitive damages and liability of any nature whatsoever, in law or in equity or
otherwise, which Releasors have had, now have, shall or may have, whether known or unknown, foreseen or unforeseen, suspected or unsuspected, by
reason of any cause, matter or thing whatsoever, from the beginning of time up to and including the date that Employee executes this Agreement, including
but not limited to claims for:
 

(a)            violation of any written or unwritten contract, agreement, policy, benefit plan, retirement or pension plan, option plan, severance
plan, or covenant of any kind, or failure to pay wages, bonuses, employee benefits, other compensation, attorneys’ fees, damages, or any other
remuneration (including any equity, ownership interest, management fee, carried interest, partnership interest, distributions, dividends or participation or
ownership in any business venture related to the Company); and/or
 

(b)            discrimination, harassment, or retaliation on the basis of any characteristic protected under law, including but not limited to race,
color, national origin, sex, pregnancy, sexual orientation, gender identity, religion, disability, marital or parental status, age, union activity or other protected
activity; and/or
 

(c)            denial of protection or benefits under any statute, ordinance, executive order, or regulation, including but not limited to claims
under Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1991, the Civil Rights Act of 1866, the Age Discrimination in Employment Act, the
Older Workers Benefit Protection Act, the Americans with Disabilities Act, the Fair Labor Standards Act, the Family and Medical Leave Act, the Workers’
Adjustment and Retraining Notification Act, the Employee Retirement Income Security Act of 1974, the Equal Pay Act, the False Claims Act, the
Sarbanes-Oxley Act of 2002, the National Labor Relations Act of 1935, the Uniformed Services Employment and Reemployment Rights Act of 1994, the
Fair Credit Reporting Act, the Connecticut Fair Employment Practices Act, the Connecticut Act Concerning Pay Equity and Fairness, the Connecticut
Personnel Files Act, the Connecticut Family and Medical Leave Act, the Connecticut Workers’ Adjustment and Retraining Notification Act, the
Connecticut Paid Sick Leave law, Connecticut wage laws, each as amended, and any other federal, state or local statute, ordinance, order, constitution, or
regulation regarding employment, termination of employment, discrimination, harassment, retaliation, notice, or wage and hour matters; and/or
 

(d)            violation of any public policy or common law of any state relating to employment or personal injury, including but not limited to
claims for wrongful discharge, defamation, invasion of privacy, infliction of emotional distress, negligence, fraud, and interference with contract.
 

Employee affirms that as of the date of Employee’s signature below, no action or proceeding covered by this Section was pending against any of
the Released Parties.
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4.             Confidential Information; Non-Disparagement. Employees acknowledges that during Employee’s employment with the Company,

Employee acquired and developed knowledge of, and information constituting or concerning, confidential and proprietary information of the Company and
other Released Parties. Subject to Section 5, Employee agrees that Employee, for so long as such confidential and proprietary information is and remains
confidential and is not generally known to the public or in the industry, excluding disclosure to the public through unlawful means: (a) will not disclose any
such information to any person, firm, corporation, association or other entity for any reason or purpose whatsoever unless authorized in writing to do so by
the Company; and (b) will not use any such information for Employee’s own benefit or the benefit of any person, firm, corporation, association or other
entity. In furtherance of the foregoing, Employee agrees to continue to comply with Sections 12 and 13 of the Employment Agreement following the
Separation Date. Following the Separation Date, Employee agrees not to publish or disseminate, directly or indirectly, any statements, whether written or
oral, that are or could be harmful to or reflect negatively on any of the Company or any of its affiliates or that are otherwise disparaging of any of the
Company, its affiliates or any of their past or present officers, directors, employees, advisors, agents, policies, procedures, practices, decision-making,
conduct, professionalism or compliance with standards.
 

5.             Protected Rights. Nothing in this Agreement is intended to or shall prohibit Employee from: (i) making a disclosure to, cooperating with, or
receiving an award from the Securities and Exchange Commission, Commodity Futures Trading Commission or Department of Justice; (ii) filing a charge
with, cooperating with, providing relevant information to, or otherwise participating or assisting in an investigation conducted by any federal, state or local
governmental or regulatory body or official(s) or self-regulatory organization regarding an actual or possible violation of any law or regulation, including
the Equal Employment Opportunity Commission, the National Labor Relations Board, the Department of Labor, and any other analogous state or local
governmental agency, provided, however, Employee releases Employee’s right to receive damages or other relief awarded in any such proceeding;
(iii) filing a claim for unemployment insurance or workers’ compensation benefits; (iv) testifying pursuant to a court order, subpoena, or written request
from an administrative agency or the legislature, subject to Section 7; or (v) engaging in any other protected conduct or filing claims that cannot be waived
by applicable law. Employee understands that nothing in this Agreement prevents Employee from enforcing this Agreement, cooperating with any
government investigation or reporting possible violations of federal law or regulation to any governmental agency or entity in accordance with the
provisions of and rules promulgated under Section 21F of the Securities Exchange Act of 1934 or Section 806 of the Sarbanes-Oxley Act of 2002, or any
other whistleblower protection provisions of state or federal law or regulation or releases any right to receive an award for information provided thereunder.
Employee acknowledges that 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 is: (i) made in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney and made solely for
the purpose of reporting or investigating a suspected violation of law; or (ii) made in a complaint or other document filed in a lawsuit or other proceeding,
if such filing is made under seal. Employee further acknowledges that 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 files any document containing the trade secret under seal and does not disclose the trade secret, except pursuant to court order.
 

6.             Return of Company Property. Employee is required to return to the Company all Company-owned property in Employee’s possession,
custody or control (including in Employee’s home, automobile and elsewhere), including, but not limited to, badges, keys, access cards, credit cards, cell
phones, computer equipment, and any other Company documents, materials, and electronically stored information. By signing this Agreement, Employee
represents and warrants that all such property has been returned, unless the Company otherwise permits Employe to retain such property for purposes of
Employee’s consulting relationship with the Company.
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7.             Cooperation. Employee agrees to reasonably cooperate with and make himself available on a continuing basis to the Company and its

representatives and legal advisors in connection with any matters in which Employee is or was involved or any existing or future claims, investigations,
administrative proceedings, lawsuits and other legal matters, including, but not limited to, In the matter of BioXcel Therapeutics. Inc. (B-03717, and any
private securities class action or derivative matters), as reasonably requested by the Company. Employee also agrees that within three business days of
receipt (or more promptly if reasonably required by the circumstances) Employee shall send the Company copies of all correspondence (including, without
limitation, subpoenas) received by Employee in connection with any legal proceedings involving or relating to the Company, unless Employee is expressly
prohibited by law from doing so. Employee agrees that Employee will not cooperate with any third party in any actual or threatened claim, charge, or cause
of action of any nature whatsoever against any Released Party unless required to do so by law.
 

8.             Effective Date; Revocation Period. To accept this Agreement, Employee must sign this Agreement no earlier than the Separation Date and
no later than forty-five (45) days following the date on which Employee receives this Agreement. Any changes to this Agreement, whether material or
immaterial, shall not extend the time that Employee has to review and sign this Agreement. Employee has the right to revoke this Agreement for up to
seven (7) days after Employee signs this Agreement (the “Revocation Period”). In order to revoke this Agreement, Employee must sign and send a written
notice of the decision to do so, addressed to Javier Rodriguez, SVP - Chief Legal Officer, at the Company’s headquarters, and that written notice must be
received by Mr. Rodriguez no later than the seventh (7th) day after Employee signed this Agreement. This Agreement will become effective on the eighth
(8th) day after Employee has timely signed this Agreement, provided Employee has timely provided the Company with a signed copy of the Agreement and
not revoked this Agreement as provided herein (the “Effective Date”). If Employee does not timely sign or provide the Company with an executed copy of
this Agreement or if Employee timely revokes this Agreement, the Agreement shall be null and void, and Employee will not be entitled to any of the
Separation Pay. Employee acknowledges that Employee is releasing any claims Employee may have under the Age Discrimination in Employment Act and
the Older Workers Benefit Protection Act.
 

9.             Miscellaneous.
 

(a)            Assignment: The Company may assign this Agreement and such assignment will take effect for the benefit of any successors or
assigns of the Company created by merger, reorganization, and sale of assets or otherwise. Employee hereby consents and agrees to such assignment and
enforcement of such rights and obligations by the Company’s successors or assigns, without further action required. This Agreement shall inure to the
benefit of and shall be enforceable by each Released Party and the Company’s successors and assigns.
 

(b)            No Admission: This Agreement is not, and shall not be construed to be, an admission of liability, culpability or any other legal
conclusion.
 

(c)            Governing Law: This Agreement shall be interpreted, enforced and governed under the laws of the State of Connecticut
exclusively, without reference to any conflict of laws rule that would result in the application of the laws of any other jurisdiction.
 

(d)            Entire Agreement: This Agreement constitutes the entire understanding between the parties regarding Employee’s separation from
employment with the Company and supersedes any prior written or oral agreements regarding such employment; provided, that, nothing in this Agreement
shall supersede Section 12 or 13 of the Employment Agreement. Employee also acknowledges that there are no representations by the Company, oral or
written, which are not set forth in this Agreement upon which Employee relied in signing this Agreement. This Agreement cannot be modified or amended
except by written agreement signed by both Employee and the Company.
 

(e)            Construction: If any provision of this Agreement is declared or determined by any court to be illegal or invalid, the validity of the
remaining parts, terms or provisions of the Agreement shall not be affected thereby and the illegal or invalid part, term or provision shall be deemed not to
be a part of this Agreement.
 

4



 

 
10.            Acknowledgment. Employee acknowledges that (a) Employee has carefully reviewed this Agreement and understands its meaning;

(b) Employee is herein being advised in writing by the Company to consult with an attorney in conjunction with this Agreement; (c) Employee has been
given a period of at least forty-five (45) days within which to review and consider this Agreement, and the parties expressly agree that such review period
shall not be extended upon any material or immaterial changes to the Agreement; (d) Employee further understands that if Employee signs this Agreement
prior to the end of the forty-five (45) day review period, Employee voluntarily waives the remainder of such review period; and (e) Employee is signing
this Agreement knowingly, willingly, and without duress.
 

* Signature Page Follows *
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To be valid and binding, Employee must sign and return a copy of this Agreement to the Company at its headquarters no earlier than the
Separation Date and no later than forty-five (45) days after Employee’s receipt of this Agreement. If this Agreement is not signed by
Employee and provided to the Company within such window, Employee will not be eligible for any Separation Pay set forth herein.
Intending to be legally bound by this Agreement, the parties have provided their signatures on the dates indicated below.

 
 COMPANY    
     
 BioXcel Therapeutics, Inc.    
     
Signature: /s/ Brian McKenna  Date: 10/3/2024
Title: Vice President, Head of Human Resources    
 
 EMPLOYEE    
     
Signature: /s/ Matthew Wiley  Date: 10/3/2024
Print Name: Matthew Wiley    
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Exhibit 10.2

 
CONSULTING AGREEMENT

 
This Consulting Agreement (the “Agreement”) is made and entered into as of October 3, 2024, (the “Effective Date”), by and between BioXcel

Therapeutics, Inc., a Delaware corporation, with offices located at 555 Long Wharf Drive, 12th Floor, New Haven, CT 06511 (“BioXcel”) and
Commercial Science, LLC a limited liability company, having an address at [***], (the “Consultant”).
 

WHEREAS, BioXcel and the Consultant desire to establish the terms and conditions under which the Consultant will provide services to BioXcel,
which services will be performed by Commercial Science, LLC (the “Service Provider”) on behalf of the Consultant.
 

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged by the parties hereto, the parties agree as follows:
 

1.             Services. The Consultant agrees to perform such consulting, advisory and related services to and for BioXcel as may be reasonably
requested from time to time by BioXcel, including, but not limited to, the services specified on Schedule A to this Agreement. Consultant shall take
primary direction from CEO, Vimal Mehta. The Consultant also agrees to provide BioXcel with related services that may be requested from time to time by
BioXcel.
 

2.             Term. The term of this Agreement shall be for the remainder of 2024 calendar year from the Effective Date (such period, as it may be
extended or sooner terminated in accordance with the provisions of Section 4, being referred to as the “Consultation Period”).
 

3.             Compensation and Payments.
 

3.1            Consulting Fees. BioXcel shall pay to the Consultant an advanced retainer fee of $7,500 which will be reconciled at $330 per hour
consulting fee and out of pocket expenses (22+ hours consulting, less with expenses). Upon reaching the limit of the retainer, a new advance retainer shall
be invoiced and issued. Upon completion of the assignment, any unused amount of advance retainer will be refunded back to BioXcel Therapeutics no later
than thirty (30) days after the termination of services.
 

3.2            Payments. Prior to any payment under this Agreement, Consultant must provide to BioXcel a valid Form W-9 or W-8, as
applicable. Consultant shall submit invoices to Accounts Payable at ap@bioxceltherapeutics.com. BioXcel shall pay to the Consultant amounts shown on
each such invoice in advance of additional work to be performed. All invoices and payments shall be in USD. All payment hereunder shall be made by
electronic funds transfer to the credit and account of Consultant as follows:
 

Bank:_Wells Fargo Bank, NA 
Address:_24 E. Lancaster Ave., Paoli, PA 19301
ABA:_031000503 
Routing # for ACH:_
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Routing # for Wires: 
SWIFT: 
Account:1620058303
EIN: 87-3143837 
Beneficiary:_ Commercial Science, LLC

 
BioXcel will verbally confirm all new, and changes to, banking instructions with Vendor with:
 

Contact: Richard Steinhart
Contact Phone #: 203-313-9287
Contact email: rsteinhart@bioxceltherapeutics.com

 
3.3            Expenses. Consultant shall document all expenses incurred in compliance with the travel policy and procedures attached hereto as

Schedule B, and deduct them from the advance retainer.
 

3.4            Benefits. The Consultant shall not be entitled to any benefits, coverages or privileges, including, without limitation, health
insurance, social security, unemployment, medical or pension payments, made available to employees of BioXcel.
 

4.             Termination. This Agreement may be terminated in the following manner: (a) by BioXcel upon not less than thirty (30) days prior written
notice to the Consultant; (b) by the non- breaching party, upon twenty-four (24) hours prior written notice to the breaching party if one party has materially
breached this Agreement; or (c) at any time upon the mutual written consent of the parties hereto. In the event of termination, the Consultant shall be
entitled to payment for services performed and, subject to the limitation in Section 3.3, for expenses paid or incurred prior to the effective date of
termination that have not been previously paid. Such payment shall constitute full settlement of any and all claims of the Consultant of every description
against BioXcel. Notwithstanding the foregoing, BioXcel may terminate this Agreement effective immediately by giving written notice to the Consultant if
the Consultant breaches or threatens to breach any provision of Sections 6, 7, 8 or 9.
 

5.             Cooperation. The Consultant shall use Consultant’s best efforts in the performance of Consultant’s obligations under this Agreement.
BioXcel shall provide such access to its information and property as may be reasonably required in order to permit the Consultant to perform Consultant’s
obligations hereunder. The Consultant shall cooperate with BioXcel’s personnel, shall not interfere with the conduct of BioXcel’s business and shall
observe all rules, regulations and security requirements of BioXcel concerning the safety of persons and property.
 

6.             Proprietary Information and Inventions.
 

6.1 Proprietary Information.
 

A.            The Consultant acknowledges that Consultant’s relationship with BioXcel is one of high trust and confidence and that in
the course of Consultant’s service to BioXcel, Consultant will have access to and contact with Proprietary Information. The Consultant will not disclose
any Proprietary Information to any person or entity other than employees of BioXcel or use the same for any purposes, other than in the performance of the
services, without written approval by an officer of BioXcel, either during or after the Consultation Period, unless and until such Proprietary Information has
become public knowledge without fault by the Consultant. During the term of this Agreement, Consultant acknowledges that s/he may have access to
confidential and proprietary information belonging to potentially one or more third parties with whom BioXcel does business on a confidential basis.
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B.            For purposes of this Agreement, Proprietary Information shall mean, by way of illustration and not limitation, all

information, whether or not in writing, whether or not patentable and whether or not copyrightable, of a private, secret or confidential nature, owned,
possessed or used by BioXcel, concerning BioXcel’s business, business relationships or financial affairs, including, without limitation, any Invention,
formula, vendor information, customer information, apparatus, equipment, trade secret, process, research, report, technical or research data, clinical data,
know-how, computer program, software, software documentation, hardware design, technology, product, processes, methods, techniques, formulas,
compounds, projects, developments, marketing or business plan, forecast, unpublished financial statement, budget, license, price, cost, customer, supplier
or personnel information or employee list that is communicated to, learned of, developed or otherwise acquired by the Consultant in the course of
Consultant’s service as a consultant to BioXcel.
 

C.            The Consultant’s obligations under this Section 6.1 shall not apply to any information that (i) is or becomes known to the
general public under circumstances involving no breach by the Consultant or others of the terms of this Section 6.1, (ii) is generally disclosed to third
parties by BioXcel without restriction on such third parties, or (iii) is approved for release by written authorization of an officer of BioXcel.
 

D.            The Consultant agrees that all files, documents, letters, memoranda, reports, records, data sketches, drawings, models,
laboratory notebooks, program listings, computer equipment or devices, computer programs or other written, photographic, or other tangible material
containing Proprietary Information, whether created by the Consultant or others, which shall come into Consultant’s custody or possession, shall be and are
the exclusive property of BioXcel to be used by the Consultant only in the performance of Consultant’s duties for BioXcel and shall not be copied or
removed from BioXcel premises except in the pursuit of the business of BioXcel. All such materials or copies thereof and all tangible property of BioXcel
in the custody or possession of the Consultant shall be delivered to BioXcel, upon the earlier of (i) a request by BioXcel or (ii) the termination of this
Agreement. After such delivery, the Consultant shall not retain any such materials or copies thereof or any such tangible property. All of the obligations and
duties hereunder with respect to all Proprietary Information shall survive beyond the Consultation Period and shall continue in full force and effect for a
period of seven (7) years thereafter provided however, if BioXcel has identified Proprietary Information as a trade secret, the Consultant’s obligations under
this Agreement with respect to such trade secret shall remain in place and shall survive the expiration of the Consultation Period for so long as the
applicable Proprietary Information retains its status as a trade secret under applicable law.
 

E.            The Consultant agrees that Consultant’s obligation not to disclose or to use information and materials of the types set forth
in paragraphs (B) and (D) above, and Consultant’s obligation to return materials and tangible property set forth in paragraph (D) above extends to such
types of information, materials and tangible property of customers of BioXcel or suppliers to BioXcel or other third parties who may have disclosed or
entrusted the same to BioXcel or to the Consultant.
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F.            The Consultant acknowledges that BioXcel from time to time may have agreements with other persons or with the United

States Government, or agencies thereof, that impose obligations or restrictions on BioXcel regarding inventions made during the course of work under such
agreements or regarding the confidential nature of such work. The Consultant agrees to be bound by all such obligations and restrictions that are known to
Consultant and to take all action necessary to discharge the obligations of BioXcel under such agreements.
 

6.2 Inventions.
 

A.            All inventions, ideas, creations, discoveries, computer programs, works of authorship, data, developments, technology,
designs, innovations and improvements, whether or not patentable and whether or not copyrightable, which are made, conceived, reduced to practice,
created, written, designed or developed by the Consultant, solely or jointly with others or under Consultant’s direction and whether during normal business
hours or otherwise, (i) during the Consultation Period if related to the business of BioXcel or (ii) after the Consultation Period if resulting or directly
derived from Proprietary Information (as defined below) (collectively under clauses (i) and (ii), “Inventions”), shall be the sole property of BioXcel. The
Consultant hereby assigns to BIOXCEL all Inventions and any and all related patents, copyrights, trademarks, trade names, and other industrial and
intellectual property rights and applications therefor, in the United States and elsewhere and appoints any officer of BioXcel as Consultant’s duly
authorized attorney to execute, file, prosecute and protect the same before any government agency, court or authority. However, this paragraph shall not
apply to Inventions which do not relate to the business or research and development conducted or planned to be conducted by BioXcel at the time such
Invention is created, made, conceived or reduced to practice and which are made and conceived by the Consultant not during normal working hours, not on
BioXcel’s premises and not using BioXcel’s tools, devices, equipment or Proprietary Information. The Consultant further acknowledges that each original
work of authorship which is made by the Consultant, solely or jointly with others, within the scope of the Agreement and which is protectable by copyright
is a “work made for hire,” as that term is defined in the United States Copyright Act.
 

B.            The Consultant agrees that if, in the course of performing the Services, the Consultant incorporates into any Invention
developed under this Agreement any preexisting invention, improvement, development, concept, discovery or other proprietary information owned by the
Consultant or in which the Consultant has an interest (“Prior Inventions”), (i) the Consultant will inform BioXcel, in writing before incorporating such
Prior Inventions into any Invention, and (ii) BioXcel is hereby granted a nonexclusive, royalty-free, perpetual, irrevocable, transferable worldwide license
with the right to grant and authorize sublicenses, to make, have made, modify, use, import, offer for sale, sell, reproduce, distribute, modify, adapt, prepare
derivative works of, display, perform, and otherwise exploit such Prior Inventions, without restriction, including, without limitation, as part of or in
connection with such Invention, and to practice any method related thereto. The Consultant will not incorporate any invention, improvement, development,
concept, discovery or other proprietary information owned by any third party into any Invention without BioXcel’s prior written permission.
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C.            Upon the request of BioXcel and at BioXcel’s expense, the Consultant shall execute such further assignments, documents

and other instruments as may be necessary or desirable to fully and completely assign all Inventions to BioXcel and to assist BioXcel in applying for,
obtaining and enforcing patents or copyrights or other rights in the United States and in any foreign country with respect to any Invention. The Consultant
also hereby waives all claims to moral rights in any Inventions.
 

D.            The Consultant shall promptly disclose to BioXcel all Inventions and will maintain adequate and current written records in
the form of notes, sketches, drawings and as may be specified by BioXcel to document the conception and/or first actual reduction to practice of any
Invention. Such written records shall be available to and remain the sole property of BioXcel at all times.
 

7.             Non-Solicitation. During the Consultation Period and for a period of six (6) months thereafter, the Consultant shall not, either alone or in
association with others, (i) solicit, or permit any organization directly or indirectly controlled by the Consultant to solicit, any employee of BioXcel to leave
the employ of BioXcel; (ii) solicit for employment, hire or engage as an independent contractor, or permit any organization directly or indirectly controlled
by the Consultant to solicit for employment, hire or engage as an independent contractor, any person who is employed or engaged by BioXcel and/or
(iii) solicit, divert or take away, the business or patronage of any of the clients, customers or accounts or prospective clients, customers or accounts, of
BioXcel that were contacted, solicited or served by the Consultant on behalf of BioXcel during the term of the Consultant’s engagement with BioXcel. The
term “solicit” does not include general solicitations for employment or engagement not specifically directed towards employees or other persons engaged
by the other party.
 

8.             Other Agreements; Warranty.
 

8.1            The Consultant hereby represents that, except as the Consultant has disclosed in writing to BioXcel, the Consultant is not bound by
the terms of any agreement with any third party to refrain from using or disclosing any trade secret or confidential or proprietary information in the course
of Consultant’s consultancy with BioXcel, to refrain from competing, directly or indirectly, with the business of such third party or to refrain from soliciting
employees, customers or suppliers of such third party. The Consultant further represents that Consultant’s performance of all the terms of this Agreement
and the performance of the services as a consultant of BioXcel do not and will not breach any agreement with any third party to which the Consultant is a
party including, without limitation, any nondisclosure or non-competition agreement, and that the Consultant will not disclose to BioXcel or induce
BioXcel to use any confidential or proprietary information or material belonging to any current or previous employer or others. Consultant does not have
an obligation, whether express or implied, to any third party including, any university, hospital or other institution, that would interfere, hamper or limit
Consultant's ability to comply with this Agreement, including the performance of the services as described herein; and Consultant further represents and
warrants that Consultant will not use any resources or facilities of any third party, including, any university, hospital or other institution, in the performance
of the services as described herein.
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8.2            The Consultant hereby represents, warrants and covenants that Consultant has the skills and experience necessary to perform the

services, that Consultant will perform said services in a professional, competent and timely manner, that Consultant has the power to enter into this
Agreement and that Consultant’s performance hereunder will not infringe upon or violate the rights of any third party or violate any federal, state or
municipal laws.
 

8.3            The Consultant hereby represents, warrants and covenants that Consultant’s performance under this Agreement: (i) will conform
with all applicable professional standards and supranational, national, federal, regional, state and local laws, rules, regulations, ethics and ordinances, of
any governmental authority or regulatory authority having jurisdiction, including, but not limited to, the Anti-Kickback Statute, the False Claims Act, the
Foreign Corrupt Practices Act and other anti-bribery and anti-corruption laws; and (ii) that Consultant is currently not excluded, debarred, suspended or
otherwise ineligible to participate in Federal procurement or non-procurement programs by the Office of Inspector General or the General Services
Administration.
 

9.             Inside Information. Consultant understands and acknowledges the United States securities laws prohibit any person who has material non-
public (“inside”) information about a company from purchasing or selling securities of such company, and prohibits communicating such information to
any other person under circumstances where it is reasonably foreseeable that such person is likely to purchase or sell securities of such company or advise
another to purchase or sell securities of such company. Consultant further acknowledges that Proprietary Information can constitute such material non-
public “inside” information. Consultant covenants that Consultant will comply with all United States securities laws.
 

10. Independent Contractor Status.
 

10.1            The Consultant shall perform all services under this Agreement as an “independent contractor” and not as an employee or agent
of BioXcel. The Consultant is not authorized to assume or create any obligation or responsibility, express or implied, on behalf of, or in the name of,
BioXcel or to bind BioXcel in any manner.
 

10.2            The Consultant shall have the right to control and determine the time, place, methods, manner and means of performing the
services. In performing the services, the amount of time devoted by the Consultant on any given day will be entirely within the Consultant’s control, and
BioXcel will rely on the Consultant to put in the amount of time necessary to fulfill the requirements of this Agreement. However, the services
contemplated by the Agreement must meet BioXcel’s standards and approval and shall be subject to BioXcel’s general right of inspection and supervision
to secure their satisfactory completion. The Consultant will provide all equipment and supplies required to perform the services unless specified in
Schedule A. The Consultant is not required to attend regular meetings at BioXcel. However, upon reasonable notice, the Consultant shall meet with
representatives of BioXcel at a location to be designated by the parties to this Agreement.
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10.3            The Consultant shall not use BioXcel’s logos, trade names, trademarks, service names, service marks or other elements of

corporate branding without the prior written approval of BioXcel.
 

10.4            The Consultant shall be solely responsible for all state and federal income taxes, unemployment insurance and social security
taxes in connection with this Agreement and for maintaining adequate workers’ compensation insurance coverage.
 

11.           Non-Exclusivity. The Consultant retains the right to contract with other companies or entities for Consultant’s consulting services without
restriction. BioXcel retains a right to contract with other companies and/or individuals for consulting services without restriction.
 

12.           Remedies. The Consultant acknowledges that any breach of the provisions of Sections 6 or 7 of this Agreement shall result in serious and
irreparable injury to BioXcel for which BioXcel cannot be adequately compensated by monetary damages alone. The Consultant agrees, therefore, that, in
addition to any other remedy BioXcel may have, BioXcel shall be entitled to enforce the specific performance of this Agreement by the Consultant and to
seek both temporary and permanent injunctive relief, to the extent permitted by law, without the necessity of proving actual damages or posting a bond.
 

13.           Indemnification. The Consultant shall be solely liable for, and shall indemnify, defend and hold harmless BioXcel and its successors and
assigns from any claims, suits, judgments or causes of action initiated by any third party against BioXcel where such actions result from or arise out of the
services performed by the Consultant under this Agreement. The Consultant shall further be solely liable for, and shall indemnify, defend and hold harmless
BioXcel and its successors and assigns from and against any claim or liability of any kind, including penalties, fees or charges, resulting from the
Consultant’s failure to pay the taxes, penalties, and payments referenced in Section 10 of this Agreement. The Consultant shall further indemnify, defend
and hold harmless BioXcel and its successors and assigns from and against any and all loss or damage resulting from any misrepresentation, or any non-
fulfillment of any representation, responsibility, covenant or agreement on Consultant’s part, as well as any and all acts, suits, proceedings, demands,
assessments, penalties, judgments of or against BIOXCEL relating to or arising out of the activities of the Consultant and the Consultant shall pay
reasonable attorneys’ fees, costs and expenses incident thereto.
 

14.           Notices. All notices, requests, demands, payments and other communications which are required or may be given under this Agreement
shall be in writing and shall be deemed to have been duly given on receipt if delivered personally, upon receipt of a facsimile confirmation if faxed, upon
receipt of an electronic transmission, if receipt is confirmed, two (2) days after being sent by a nationally recognized overnight carrier, or three (3) days
after being mailed by certified mail, postage prepaid, return receipt requested. Notices shall be sent to the addresses shown below:
 

If to BIOXCEL : BioXcel Therapeutics, Inc.

 

Attention: Chief Legal Officer
555 Long Wharf Drive, 12th Fl.
New Haven, CT 06511

 

  7   



 

 
15.           Pronouns. Whenever the context may require, any pronouns used in this Agreement shall include the corresponding masculine, feminine or

neuter forms, and the singular forms of nouns and pronouns shall include the plural, and vice versa.
 

16.           Entire Agreement. This Agreement constitutes the entire agreement between the parties and supersedes all prior agreements and
understandings, whether written or oral, relating to the subject matter of this Agreement. Notwithstanding the foregoing, the Service Provider’s continuing
obligations under the Executive Employment Agreement by and between BioXcel and the Service Provider, dated as of January 12, 2022, shall remain in
full force and effect and shall be enforceable separately from, and in addition to, Consultant’s obligations under this Agreement.
 

17.           Amendment. This Agreement may be amended or modified only by a written instrument executed by both BioXcel and the Consultant.
 

18.           Non-Assignability of Contract. This Agreement is personal to the Consultant and the Consultant shall not have the right to assign any of
Consultant’s rights or delegate any of Consultant’s duties without the express written consent of BioXcel. Any non-consented-to assignment or delegation,
whether express or implied or by operation of law, shall be void and shall constitute a breach and a default by the Consultant.
 

19.           Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the state of Connecticut without giving
effect to any choice or conflict of law provision or rule that would cause the application of laws of any other jurisdiction.
 

20.           Successors and Assigns. This Agreement shall be binding upon, and inure to the benefit of, both parties and their respective successors and
assigns, including any corporation with which, or into which, BioXcel may be merged or which may succeed to its assets or business, provided, however,
that the obligations of the Consultant are personal and shall not be assigned by Consultant.
 

21.           Severability and Interpretation. In the event that any of the provisions of this Agreement shall be held to be invalid or unenforceable in
whole or in part, those provisions to the extent enforceable and all other provisions shall nevertheless continue to be valid and enforceable as though the
invalid or unenforceable parts had not been included in this Agreement, provided that no such severability shall be effective if it materially changes the
economic benefit of this Agreement to either BioXcel or Consultant. In the event that any provision relating to a time period of restriction shall be declared
by a court of competent jurisdiction to exceed the maximum time period such court deems reasonable and enforceable, then the time period of restriction
deemed reasonable and enforceable by the court shall become and shall thereafter be the maximum time period.
 

22.           Survival. Sections 4 through 23 shall survive the expiration or termination of this Agreement.
 

  8   



 

 
23.           Miscellaneous.

 
23.1            No delay or omission by BioXcel in exercising any right under this Agreement shall operate as a waiver of that or any other right.

A waiver or consent given by BioXcel on any one occasion shall be effective only in that instance and shall not be construed as a bar or waiver of any right
on any other occasion.
 

23.2            The captions of the sections of this Agreement are for convenience of reference only and in no way define, limit or affect the
scope or substance of any section of this Agreement.
 

23.3            In the event that any provision of this Agreement shall be invalid, illegal or otherwise unenforceable, the validity, legality and
enforceability of the remaining provisions shall in no way be affected or impaired thereby.
 

23.4            This Agreement may be executed in several counterparts, including by facsimile, .pdf and/or electronic signature, and all when so
executed shall constitute one Agreement, binding on all of the parties hereto, even though all of the parties are not signatories to the original or the same
counterpart.
 

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement to be effective as of the date first written above.

 
BioXcel Therapeutics, Inc.   MATTHEW WILEY
     
By: /s/ Richard Steinhart  By: /s/ Matthew Wiley
Name: Richard Steinhart  Name: Matt Wiley
Title:   Title:  
Date: 10/8/2024  Date: 10/8/2024
 

SIGNATURE PAGE TO CONSULTING AGREEMENT
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SCHEDULE A

 
DESCRIPTION OF SERVICES
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SCHEDULE B

 
TRAVEL POLICY AND PROCEDURES FOR CONSULTANTS
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