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o    Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o    Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o    Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
 

 

 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
On November 22, 2013, Verastem, Inc. (the “Company”) entered into an amended and restated employment agreement (the “Agreement”) with Robert
Forrester, governing the terms of Mr. Forrester’s employment as Chief Executive Officer of the Company for an indefinite term.
 
Under the Agreement, Mr. Forrester will receive an initial annual base salary of $490,000 (retroactive to July 1, 2013) and be eligible for an annual bonus
with a target of 60% of his base salary.
 
Under the Agreement, Mr. Forrester will be entitled to cash severance payments if the Company terminates his employment without cause, as defined in the
Agreement, or if Mr. Forrester terminates his employment with the Company for good reason, as defined in the Agreement.  In addition, if Mr. Forrester’s
employment terminates under these circumstances, in each case absent a change in control, as defined in the Agreement, any equity awards granted to
Mr. Forrester prior to the date of the Agreement that would have vested during the 12-month period immediately following the termination of his employment
will immediately vest.  If such termination occurs within 90 days prior to, or one year following, a change in control, as defined in the Agreement, all equity
awards granted to Mr. Forrester will vest in full and the cash severance payments payable to Mr. Forrester will be increased.
 
To the extent that any payment or benefit payable to Mr. Forrester in connection with a change in control, as defined in the Agreement, would be subject to
the excise tax imposed under Section 4999 of the Internal Revenue Code, Mr. Forrester would be entitled under the Agreement to an additional cash payment
equal to a portion of the amount of such tax owed by him and any interest or penalties thereon.  In addition, the Agreement includes a cutback provision that
provides Mr. Forrester with the full amount of the total payments payable in connection with a change in control or a reduced amount of the total payments
payable in connection with a change in control, whichever results in the greater economic benefit for Mr. Forrester.
 
Additionally, on September 17, 2013, in connection with Mr. Forrester’s appointment as Chief Executive Officer, pursuant to the Company’s Equity Grant
Policy, the Company granted Mr. Forrester an option to purchase 50,000 shares of its common stock at an exercise price equal to the closing price of a share
of its common stock as reported by the Nasdaq Global Market on that date.
 
The foregoing description of the terms of the Agreement does not purport to be a complete description and is qualified in its entirety by reference to the
Agreement that will be filed as an exhibit to the Company’s Annual Report on Form 10-K for the fiscal year ending December 31, 2013.
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SIGNATURE

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

 
 

VERASTEM, INC.
   
   
Date: November 26, 2013 By: /s/ John B. Green
  

John B. Green
  

Chief Financial Officer
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