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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.
 
Retirement
of Chief Financial Officer
 
On
May 15, 2024, Jeffrey Church informed Imunon, Inc. (the “Company”) of his intent to retire from all positions with the Company,
and Mr. Church’s
employment with the Company will end, effective June 1, 2024 (the “Retirement Date”). Mr. Church currently
serves as our Chief Financial Officer, a
position he has held since July 2010. To help ensure a smooth transition of his responsibilities
to his successor, Mr. Church and the Company agreed that he
will transition to a consulting role with the Company.
 
On
 May 17, 2024, the Company and Mr. Church entered into a retirement and consulting agreement (the “Retirement and Consulting Agreement”)
pursuant to which he will provide the Company consulting services for a seven-month period until December 31, 2024 (the “Consulting
Period”). During
the Consulting Period, Mr. Church will be paid a monthly retainer of $10,000, plus an additional $250 for each
hour of services performed in excess of 40
hours per month. In addition, pursuant to the Retirement and Consulting Agreement, Mr. Church
 is entitled to receive (i) within 30 days following his
Retirement Date, any accrued but unpaid salary and any unreimbursed business
expenses incurred prior to his Retirement Date and (ii) a retirement bonus
in the amount of $428,615.00. Mr. Church will also remain
eligible to receive a portion of his performance-based bonus for fiscal year 2023, as well as a
pro-rated bonus for fiscal year 2024.
The Retirement and Consulting Agreement is subject to a customary release of claims in the Company’s favor.
 
The
foregoing description of the Retirement and Consulting Agreement is not complete and is qualified in its entirety by reference to the
Retirement and
Consulting Agreement, which is filed herewith as Exhibit 10.1 and incorporated by reference herein.
 
Appointment
of New Chief Financial Officer
 
As
 a result of Mr. Church’s retirement, effective June 1, 2024, the Company appointed David Gaiero to serve as the Company’s
 new Chief Financial
Officer under a professional agreement (the “Agreement”) between the Company and Monomoy Advisors, LLC,
 a financial advisory services firm
(“Monomoy”). Mr. Gaiero will serve as the Company’s principal financial officer
and principal accounting officer.
 
Mr.
 Gaiero, age 46, currently serves as a partner with Monomoy. Mr. Gaiero has served as Chief Financial Officer of Cyteir Therapeutics,
 Inc. since
January 2023 and previously as their Vice President of Finance from December 2020 until December 2022. Prior to joining Cyteir
Therapeutics, Mr. Gaiero
served in various roles at Wave Life Sciences (Nasdaq: WVE) from July 2017 to December 2020, most recently serving
as Interim Chief Financial Officer
and prior to that, serving as Vice President and Corporate Controller. Prior to joining Wave Life
Sciences, from September 2015 to July 2017, Mr. Gaiero
served as Vice President and Corporate Controller of OvaScience, Inc. Prior to
 that, Mr. Gaiero held various positions of increasing responsibility and
scope in finance and accounting at iRobot Corporation. Mr. Gaiero
 began his career in public accounting at PricewaterhouseCoopers LLP. Mr. Gaiero
received a B.B.A. in Accounting from the University of
Massachusetts, Amherst, and is a Certified Public Accountant in Massachusetts.
 
Under
 the Agreement, the Company will pay Monomoy $35,000 per month for Mr. Gaiero’s service as the Company’s Chief Financial Officer.
 The
foregoing description of the Consulting Agreement is not complete and is qualified in its entirety by reference to the Agreement,
which is filed herewith as
Exhibit 10.2 and incorporated by reference herein.
 
The
selection of Mr. Gaiero to serve as principal financial officer and principal accounting officer was not pursuant to any arrangement
or understanding
between him and any other person. Mr. Gaiero has no family relationship with any director or executive officer of the
Company, and he has no direct or
indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation
S-K of the Securities Exchange Act of 1934, as
amended.
 
Item
9.01 Financial
Statements and Exhibits.
 
(d)
Exhibits
 
Exhibit
Number   Description
10.1   Retirement and Consulting Agreement, dated May 17, 2024, between Imunon, Inc. and Jeffrey Church
10.2@   Consulting Agreement, dated April 15, 2024, by and between Imunon, Inc. and Monomoy Advisors, LLC
104   Cover
Page Interactive Data File (embedded within the inline XBRL document)
 
@Portions
of this document (indicated by “[***]”) have been omitted because such information is not material and is the type of information
 that the
Registrant treats as private or confidential.
 

 



 
 

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.
 
  IMUNON,
INC.
     
Dated:
May 20, 2024 By: /s/
Jeffrey W. Church
    Jeffrey
W. Church
    Executive
Vice President, Chief Financial Officer and Corporate

Secretary
 

 



 
Exhibit
10.1

 
RETIREMENT
AND CONSULTING AGREEMENT

 
This
Retirement and Consulting Agreement (the “Agreement”) is entered into by and between Jeffrey Church (“Executive”)
and Imunon,

Inc., a Delaware corporation (the “Company”), effective as of May 17, 2024 (the “Effective
Date”).
 

1.
Retirement.
 

(a)
Executive has informed the Company of his intent to voluntarily retire on June 1, 2024, or such earlier date as Executive and the
Company
may determine (the “Retirement Date”). Executive agrees to remain employed by the Company as its Chief Financial
Officer pursuant to the
terms contained herein until his voluntary retirement on the Retirement Date; provided, however, that the Company
may terminate Executive’s employment
prior to the Retirement Date for “Cause,” as such term is defined in the CIC Severance
Agreement (defined below) or without cause under the 2018 Letter
(defined below). Effective as of the Retirement Date, Executive’s
employment with the Company and all of its affiliates shall terminate, and Executive
shall cease serving as the Company’s Chief
Financial Officer and shall be deemed to have resigned from all offices held at the Company and its affiliates.
Executive agrees that,
prior to the Retirement Date, Executive will continue to perform his duties, responsibilities and functions to the Company as are
usual
and customary for Executive’s position, and shall not engage in any other employment, occupation, consulting or other business
activity, except as
otherwise agreed to by the Company.

 
(b)
The parties hereto acknowledge and agree (i) that certain employment offer letter by and between the Company and Executive, dated

June
 7, 2010 (the “Employment Letter”), (ii) that certain change in control severance agreement by and between the
 Company and Executive, dated
September 16, 2016 (the “CIC Severance Agreement”) and (iii) the undated letter
 regarding your promotion to Executive Vice President and Chief
Administrative Officer effective December 14, 2018 (the “2018
Letter”) are superseded by this Agreement; provided, however, that until the Retirement
Date, Executive shall continue
 to be eligible for the compensation and benefits provided for in the Employment Letter, the 2018 Letter and the CIC
Severance Agreement.
For the avoidance of doubt, nothing in this Agreement shall supersede the Confidential Information Agreement by and between the
Company
and Executive dated July 6, 2010 (the “Confidential Information Agreement”).

 
2.
Accrued Obligations; Retirement Benefits.

 
(a)
Accrued Obligations. Within 30 days following the Retirement Date, the Company will pay to Executive (i) all accrued but unpaid

salary and (ii) any unreimbursed business expenses incurred by Executive, in accordance with Company policy, prior to the Retirement
Date (collectively,
the “Accrued Obligations”). For the avoidance of doubt, accrued but unused vacation is
included in the Retirement Bonus (as defined below) and will not
be paid as a separate benefit obligation.

 
(b)
 Retirement Bonus. Subject to the release requirement described in Section 2(e) and Executive’s continued compliance with
 this

Agreement and the Confidential Information Agreement, Executive shall be entitled to receive a retirement bonus in the amount of
 $428,615.00 (the
“Retirement Bonus”). The Retirement Bonus shall be paid in a single lump-sum not later than
 June 30, 2024, provided that the Release has become
effective.

 
(c)
Performance Bonuses. Executive shall be entitled to receive the second installment of his annual performance bonus with respect
to

2023 if such bonuses are paid to Company employees generally (the “2023 Bonus”). In addition, and subject
 to the release requirement described in
Section 2(e) and Executive’s continued compliance with this Agreement and the Confidential
Information Agreement, Executive shall be entitled to receive
an annual performance bonus with respect to 2024, pro-rated by 50% (i.e.,
 six (6) months) (the “2024 Bonus”). The 2023 Bonus, if any, and the 2024
Bonus, if any, will be paid to Executive
no later than March 15, 2025.
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(d)
 COBRA Subsidy. Subject to the release requirement described in Section 2(e) and Executive’s continued compliance with this
Agreement and the Confidential Information Agreement, if Executive timely elects to receive continued healthcare coverage pursuant to
the provisions of
COBRA, the Company shall continue Executive’s coverage and directly pay, or reimburse Executive for, the portion
of the premium for Executive that the
Company would pay on Executive’s behalf if Executive remained an employee through the earliest
 of (i) the Consulting Period End Date (as defined
below), (ii) the date that Executive becomes eligible for coverage under another employer’s
plans, and (iii) the date that Executive otherwise becomes
ineligible for COBRA coverage (the “Continuation Period”).
Notwithstanding the foregoing, the Company may elect at any time during the Continuation
Period that, in lieu of paying or reimbursing
the premiums, the Company shall instead provide Executive with a monthly cash payment equal to the amount
the Company would have otherwise
paid pursuant to this Section 2(d), less applicable tax withholdings. The benefits provided in this Section 2(d) are
referred to as the
“COBRA Benefits”.

 
(e)
Release Requirement. Executive’s entitlement to, and right to receive payment of, the Retirement Bonus, the 2024 Bonus,
 and the

COBRA Benefits is subject to Executive’s execution and delivery to the Company of an effective release of claims in substantially
the form attached hereto
as Exhibit A (the “Release”) on or after the Retirement Date and within the
time periods set forth in the Release.

 
(f)
Vested Benefits. Following the Retirement Date, Executive shall be entitled to retain or receive any vested amounts due to Executive

under any employee benefit plan, program or policy of the Company, in any case pursuant to and in accordance with the terms and conditions
 of the
applicable plan, program or policy.

 
(g)
Stock Option Awards. Any unvested portions of outstanding stock option awards held by Executive as of the Termination Date (the

“Stock Option Awards”) will be treated as set forth in the applicable award agreements and the Company’s
2018 Stock Incentive Plan, as amended from
time to time (the “Stock Plan”). With respect to the vested portion
of any outstanding stock option awards, such awards shall be amended to provide for an
extended post-termination exercise period through
the options’ original expiration date.

 
3.
Consulting Services.

 
(a)
 Consulting Services. During the period commencing on the Retirement Date and ending on the date on which the consulting

relationship
established hereby is terminated in accordance with Section 3(c) (the “Consulting Period”), Executive shall
provide the following agreed-upon
consulting services with regard to the business and operations of the Company, its subsidiaries and
its affiliates as requested by the Company consistent
with his understanding of the business and his prior role as CFO: (i) consultation
and participation with Company matters as reasonably requested by the
Company; and (ii) consultation and assistance with respect to services
 performed during the course of Executive’s employment with the Company
(collectively, the “Services”).
In addition, Executive agrees to cooperate reasonably with the Company in accomplishing a smooth and orderly transition of
Executive’s
 prior employment responsibilities to other employees of the Company, particularly including pending matters of which Executive has the
principal knowledge and background information.

 
(b)
Compensation for Consulting Services. During the Consulting Period, the Company will pay Executive a monthly retainer of $10,000,

and, in addition, the Company will pay Executive $250 per hour for each hour of Services performed in excess of 40 hours per month. Executive
shall not
be entitled to any other compensation for the Services, nor shall Executive be entitled to participate in any benefit plan,
program, or policy of the Company
during the Consulting Period.
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(c)
 Termination of Consulting Services. The Consulting Period shall terminate on December 31, 2024 (the “Consulting Period
 End
Date”); provided, however, that the Company or Executive may terminate the Consulting Period and the Services hereunder
 at any time prior to the
Consulting Period End Date, for any reason, upon not less than ten (10) business days’ written notice
to the other party (the final date of the Consulting
Period, the “Termination Date”). In addition, Executive
shall reasonably consider and, except for good cause, agree to a request by the Company to extend
the Consulting Period through a to-be-determined
date in 2025, subject to the terms set forth in Section 3(b). If the parties agree to such an extension, (1)
they shall memorialize such
agreement in writing, and (2) the phrase “Consulting Period End Date” shall mean such later date as the parties have agreed.

 
4.
 Withholdings and Other Deductions. All compensation payable to Executive hereunder shall be subject to such withholdings and

deductions
as the Company is from time to time required to make pursuant to law, governmental regulation or order.
 

5.
 Warranty. Executive acknowledges that, upon receipt of the Accrued Obligations, and except as otherwise provided under this
Agreement,
 Executive has (i) received all monies and other benefits due to Executive as a result of his employment with and resignation from the
Company, and (ii) no right, title, or interest in or entitlement to any other payments or benefits other than as set forth in this Agreement.
Executive further
represents that he has not sustained a work-related injury or illness which he has not previously reported to the Company.

 
6.
Return of Company Property. Executive agrees that he shall, upon reasonable request by the Company and in all events prior to
the

Termination Date, return to the Company all documents of the Company and its affiliates (and all copies thereof) and all other Company
or Company
affiliate property that Executive has in his possession, custody or control (the “Company Property”).
Without limiting the generality of the foregoing, the
parties agree that Executive shall be permitted to retain such Company Property
as the Company determines is necessary and appropriate for Executive to
retain for purposes of performing the Services during the Consulting
Period (including the Company’s proprietary and confidential information, and any
Company computer that has been furnished to Executive);
provided, that Executive shall return any Company Property still in his possession as prior to the
Termination Date. The parties further
agree that Executive shall continue have access to Company’s systems (including email, network, cloud, messaging,
intranet, phone,
 and any other electronic or communication systems) for the duration of the Consulting Period. Company Property includes: (i) any
materials
of any kind that Executive knows contain or embody any proprietary or confidential information of the Company or an affiliate of the
Company
(and all reproductions thereof), (ii) portable electronic devices (including, but not limited to, tablet computers) unless otherwise
mutually agreed, credit
cards, entry cards, identification badges and keys, and (iii) any correspondence, drawings, manuals, letters,
 notes, notebooks, reports, programs, plans,
proposals, financial documents, or any other documents concerning the customers, business
plans, marketing strategies, products and/or processes of the
Company or any of its affiliates and any information received from the
Company or any of its affiliates regarding third parties.

 
7.
Confidential Information Agreement. The parties acknowledge and agree that restrictions and covenants contained in the Confidential

Information Agreement (including without limitation, the obligations not to use or disclose any confidential or proprietary information
of the Company)
shall remain in full force and effect in accordance with their terms and Executive shall continue to be bound by their
terms.
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8.
Exceptions. Notwithstanding anything in this Agreement or the Confidential Information Agreement to the contrary, nothing contained
in this Agreement or the Confidential Information Agreement shall prohibit either party to this Agreement (or either party’s attorney(s))
from (i) filing a
charge with, reporting possible violations of federal law or regulation to, participating in any investigation by,
 or cooperating with the U.S. Equal
Employment Opportunity Commission, the U.S. Securities and Exchange Commission (“SEC”),
the Financial Industry Regulatory Authority (“FINRA”),
the Equal Employment Opportunity Commission, the National
 Labor Relations Board, the Occupational Safety and Health Administration, the U.S.
Commodity Futures Trading Commission, the U.S. Department
of Justice or any other securities regulatory agency, self-regulatory authority or federal,
state or local regulatory authority (collectively,
“Government Agencies”), or making other disclosures that are protected under the whistleblower provisions
of
applicable law or regulation, (ii) communicating directly with, cooperating with, or providing information in confidence to any Government
Agencies
for the purpose of reporting or investigating a suspected violation of law, or from providing such information to such party’s
attorney(s) or in a sealed
complaint or other document filed in a lawsuit or other governmental proceeding, (iii) receiving an award
for information provided to the SEC, IRS, or
another government-administrated whistleblower award program, and/or (iv) exercising any
 rights Executive may have under Section 7 of the U.S.
National Labor Relations Act. Pursuant to 18 USC Section 1833(b), Executive acknowledges
that (1) Executive will not be held criminally or civilly liable
under any federal or state trade secret law for the disclosure of a
trade secret that is made: (x) in confidence to a federal, state, or local government official,
either directly or indirectly, or to
an attorney, and solely for the purpose of reporting or investigating a suspected violation of law; or (y) in a complaint or
other document
filed in a lawsuit or other proceeding, if such filing is made under seal, and (2) if Executive files a lawsuit for retaliation by the
Company
or its affiliates for reporting a suspected violation of law, Executive may disclose the trade secret to his attorney and use
the trade secret information in the
court proceeding, if Executive files any document containing the trade secret under seal and does
not disclose the trade secret, except pursuant to court
order. Further, nothing in this Agreement is intended to or shall preclude either
party from providing truthful testimony in response to a valid subpoena,
court order, regulatory request or other judicial, administrative
 or legal process or otherwise as required by law. If Executive is required to provide
testimony or produce documents, then unless otherwise
directed or requested by a Government Agency or law enforcement, Executive shall notify the
Company in writing as promptly as practicable
after receiving any such request of the anticipated testimony and at least ten days prior to providing such
testimony (or, if such notice
 is not possible under the circumstances, with as much prior notice as is possible) to afford the Company a reasonable
opportunity to
challenge the subpoena, court order or similar legal process.

 
9.
Ongoing Cooperation. Subject to Section 8, Executive agrees that Executive will assist and cooperate with the Company, its affiliates

and its counsel (i) concerning reasonable requests for information about the business of the Company or its affiliates or Executive’s
 involvement and
participation therein, (ii) in connection with the defense, prosecution or investigation of any claims or actions now
in existence or which may be brought in
the future against or on behalf of the Company or its subsidiaries or affiliates, including any
 proceeding before any arbitral, administrative, judicial,
legislative, regulatory, or other body or agency, including testifying in any
proceeding to the extent such claims, actions, investigations or proceedings
relate to services performed or required to be performed
by Executive, pertinent knowledge possessed by Executive, or any act or omission by Executive,
and (iii) and in connection with any investigation
or review by any federal, state or local regulatory, quasi- or self-regulatory or self-governing authority or
organization (including,
 without limitation, the SEC and FINRA) as any such investigation or review relates to services performed or required to be
performed
by Executive, pertinent knowledge possessed by Executive, or any act or omission by Executive. Executive’s full reasonable cooperation
shall
include, but not be limited to, providing true and complete factual information and producing all documents and records in your
possession or control that
may be requested by the Company or its counsel, being available to meet and speak with officers or employees
of the Company, its affiliates and/or their
counsel at reasonable times and locations, executing documents Executive knows to be accurate
and truthful, appearing at the Company’s request as a
witness at depositions, trials or other proceedings without the necessity
of a subpoena, and taking such other actions as may reasonably be requested by the
Company and/or its counsel to effectuate the foregoing.
In requesting such services, the Company will consider other commitments that Executive may
have at the time of the request and shall
reimburse Executive for reasonable expenses consistent with expense reimbursement for senior executives of the
Company.
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10.
Code Section 409A.
 

(a)
The payments under this Agreement are intended to be exempt from, or compliant with, Section 409A of the Code and Department of
Treasury
regulations and other interpretive guidance issued thereunder, including without limitation any such regulations or other such guidance
that may
be issued after the Effective Date (collectively, “Section 409A”), and the Agreement shall be interpreted
consistent with such intent. Notwithstanding any
provision of this Agreement to the contrary, in the event that following the Effective
Date, the Company determines that any compensation or benefits
payable under this Agreement may be subject to Section 409A, the Company
may adopt such amendments to this Agreement or adopt other policies or
procedures (including amendments, policies and procedures with
retroactive effect), or take any other actions that the Company determines are necessary or
appropriate to preserve the intended tax
treatment of the compensation and benefits payable hereunder, including without limitation actions intended to (i)
exempt the compensation
 and benefits payable under this Agreement from Section 409A, and/or (ii) comply with the requirements of Section 409A;
provided, however,
that this Section 10 does not, and shall not be construed so as to, create any obligation on the part of the Company to adopt any such
amendments, policies or procedures or to take any other such actions. In no event shall the Company, its affiliates or any of their respective
 officers,
directors or advisors be liable for any taxes, interest or penalties imposed under Section 409A or any corresponding provision
of state or local law.

 
(b)
Any right under this Agreement to a series of installment payments shall be treated as a right to a series of separate payments. Any

payments subject to Section 409A that are subject to execution of a waiver and release which may be executed and/or revoked in a calendar
year following
the calendar year in which the payment event (such as termination of employment) occurs shall commence payment only in
the calendar year in which the
consideration period or, if applicable, release revocation period ends, as necessary to comply with Section
409A. All payments of nonqualified deferred
compensation subject to Section 409A to be made upon a termination of employment under this
 Agreement may only be made upon Executive’s
“separation from service” (within the meaning of Section 409A).

 
(c)
Notwithstanding anything to the contrary in this Agreement, no compensation or benefits shall be paid to Executive during the six-

month
period following Executive’s “separation from service” with the Company (within the meaning of Section 409A) if the
Company determines that
paying such amounts at the time or times indicated in this Agreement would be a prohibited distribution under
Section 409A(a)(2)(B)(i) of the Code. If the
payment of any such amounts is delayed as a result of the previous sentence, then on the
first business day following the end of such six-month period (or
such earlier date upon which such amount can be paid under Section
409A without resulting in a prohibited distribution, including as a result of Executive’s
death), the Company shall pay Executive
a lump-sum amount equal to the cumulative amount that would have otherwise been payable to Executive during
such period (without interest).

 
11.
Indemnification. Both parties acknowledge and agree that Executive shall continue to be indemnified and receive advancement of

certain expenses to the extent provided under the Company’s Restated Certificate of Incorporation, Amended and Restated Bylaws
and any indemnification
agreement between the Company and Executive, each as in effect from time to time.
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12.
 Governing Law and Dispute Resolution. The parties agree that any suit, action, or other proceeding arising out of, under or in
connection with this Agreement or the subject matter hereof will be brought in a state or federal court in the State of New Jersey having
 competent
jurisdiction.

 
13.
Waiver. The failure to enforce any provision of this Agreement shall not be construed to be a waiver of such provision or to affect
the

validity of this Agreement or the right of any party to enforce this Agreement.
 

14.
Construction. The headings in this Agreement are provided solely for convenience, and are not intended to be part of, nor to affect
or
alter the interpretation or meaning of, this Agreement. The word “include” shall be interpreted to mean to include and
not to be limited to.

 
15.
Severability. It is the desire and intent of the parties that the provisions of this Agreement shall be enforced to the fullest
 extent

permissible under the laws and public policies applied in each jurisdiction in which enforcement is sought. If the scope of any
provision, clause, subclause
or definition contained in this Agreement is found to be too broad to permit enforcement of such provision
to its full extent, then such provision, clause,
subclause or definition shall be enforced to the maximum extent permitted by law, and
 the parties hereby consent and agree that such scope shall be
modified by a court accordingly in any proceeding brought to enforce such
provision, clause, subclause or definition. Furthermore, if any provision, clause,
subclause or definition of this Agreement is construed
to be invalid or unenforceable even after modification intended to reflect the maximum period or
scope legally permissible under the
circumstances, such invalidity or unenforceability shall not affect the remainder of the provisions, clauses, subclauses
or definitions
of this Agreement, which shall be given full effect, without regard to the invalid or unenforceable portions. Notwithstanding anything
in this
Section 15 to the contrary, however, the parties agree to renegotiate this Agreement in good faith if Section 7 above or the
 Confidential Information
Agreement is found to be unenforceable in whole or in part.

 
16.
Assignment. This Agreement is personal to Executive and, without the prior written consent of the Company, shall not be assignable

by Executive other than by will or the laws of descent and distribution. This Agreement shall inure to the benefit of and be enforceable
by Executive’s legal
representatives. This Agreement shall inure to the benefit of and be binding upon the Company and its respective
successors and assigns.

 
17.
Ambiguities. Both parties have participated in the negotiation of this Agreement and, thus, it is understood and agreed that the
general

rule that ambiguities are to be construed against the drafter shall not apply to this Agreement. In the event that any language
of this Agreement is found to
be ambiguous, each party shall have an opportunity to present evidence as to the actual intent of the parties
with respect to any such ambiguous language.

 
18.
 Entire Agreement / Amendments. This Agreement (including the exhibits here), together with the Confidential Information

Agreement,
the Stock Plan and the award agreements evidencing the Stock Option Awards, constitutes the entire agreement between the parties concerning
the subject matter hereof, and supersedes all prior discussions and negotiations between the Company and Executive, including the Employment
Letter, the
CIC Severance Agreement and the 2018 Letter. No amendments to this Agreement will be valid unless written and signed by Executive
and an authorized
representative of the Company.
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19.
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.

 
20.
 Consultation with Counsel. Executive acknowledges (i) that Executive has thoroughly read and considered all aspects of this

Agreement,
that Executive understands all its provisions and that Executive is voluntarily entering into this Agreement, (ii) that he has been represented
by,
or had the opportunity to be represented by independent counsel of his own choice in connection with the negotiation and execution
of this Agreement and
has been advised to do so by the Company, and (iii) that he has read and understands the Agreement, is fully aware
of its legal effect, and has entered into it
freely based on his own judgment. Without limiting the generality of the foregoing, Executive
acknowledges that he has had the opportunity to consult with
his own independent tax advisors with respect to the tax consequences to
 him of this Agreement, and that he is relying solely on the advice of his
independent advisors for such purposes.

 
21.
Notices. All notices, requests and other communications hereunder shall be in writing and shall be delivered by courier or other

means of personal service (including by means of a nationally recognized courier service or professional messenger service), or sent
by email or mailed
first class, postage prepaid, by certified mail, return receipt requested, in all cases addressed to:

 
If
to Executive: at Executive’s most recent address on the records of the Company

 
If
to the Company:

 
Imunon,
Inc.
997
Lenox Drive, Suite 100
Lawrenceville,
NJ 08648
Attention:
Executive Chairman
Telephone:
609-896-9100
Fax:
609-896-2200

 
All
 notices, requests and other communications shall be deemed given on the date of actual receipt or delivery as evidenced by written receipt,
acknowledgement or other evidence of actual receipt or delivery to the address. In case of service by telecopy, a copy of such notice
shall be personally
delivered or sent by registered or certified mail, in the manner set forth above, within three business days thereafter.
Any party hereto may from time to
time by notice in writing served as set forth above designate a different address or a different or
 additional person to which all such notices or
communications thereafter are to be given.

 
[Signature
page follows]
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IN
WITNESS WHEREOF, Executive has hereunto set Executive’s hand and the Company has caused these presents to be executed in its name
on its
behalf, all as of the day and year set forth below.

 
Dated:
May 17, 2024 /s/ Jeffrey Church
  Jeffrey Church
   
Dated:
May 17, 2024 /s/ Michael Tardugno
  Imunon, Inc.
  Name: Michael
Tardugno
  Title: Executive
Chairman
 

Signature Page
 
 



 
 

EXHIBIT
A
GENERAL
RELEASE

 
Reference
is hereby made to the Retirement and Consulting Agreement dated as of May 17, 2024, by and between Jeffrey Church and Imunon,

Inc. (the
“Agreement”). Capitalized terms used but not defined in this release (this “Release”)
have the meanings set forth in the Agreement.
 

1.
Release For valuable consideration, the receipt and adequacy of which are hereby acknowledged, the undersigned does hereby release
 and
forever discharge the “Releasees” hereunder, consisting of Imunon, Inc., a Delaware corporation (the “Company”),
 and the Company’s partners,
subsidiaries, associates, affiliates, successors, heirs, assigns, agents, directors, officers, employees,
representatives, lawyers, insurers, and all persons acting
by, through, under or in concert with them, or any of them, of and from any
and all manner of action or actions, cause or causes of action, in law or in
equity, suits, debts, liens, contracts, agreements, promises,
 liability, claims, demands, damages, losses, costs, attorneys’ fees or expenses, of any nature
whatsoever, known or unknown, fixed
 or contingent (hereinafter called “Claims”), which the undersigned now has or may hereafter have against the
Releasees, or any of them, by reason of any matter, cause, or thing whatsoever from the beginning of time to the date hereof. The Claims
released herein
include, without limiting the generality of the foregoing, any Claims in any way arising out of, based upon, or related
to the employment, the terms and
conditions of employment or termination of employment of the undersigned by the Releasees, or any of
them (including, but not limited to, any alleged
discrimination, harassment or retaliation); any alleged breach of any express or implied
contract of employment; any alleged torts, or other alleged legal
restrictions on Releasees’ right to terminate the employment
of the undersigned; any alleged wrongful discharge, whistleblowing, detrimental reliance,
defamation, slander, libel, intentional and
negligent emotional distress or compensatory and/or punitive damages; common law, including but not limited to
any alleged wrongful or
 retaliatory discharge in violation of public policy, breach of the covenant of good faith and fair dealing, interference with
contractual
 relations or prospective business advantage, invasion of privacy, false imprisonment, and/or fraud; rights to attorneys’ fees,
 costs,
disbursements and/or the like; and any alleged violation of any federal, state or local statute or ordinance including, without
limitation, Title VII of the Civil
Rights Act of 1964, the Age Discrimination in Employment Act, the Older Workers Benefit Protection
Act, the Americans with Disabilities Act, Sections
1981 through 1988 of Title 42 of the United States Code, the National Labor Relations
Act, the Employee Retirement Income Security Act, all claims under
the Family and Medical Leave Act and Worker Adjustment and Retraining
Notification Act, and all other federal, state and local leave and/or WARN laws;
and any claim(s) under the New Jersey Law Against Discrimination;
New Jersey Equal Pay Act; New Jersey Civil Rights Law; New Jersey Security and
Financial Empowerment Act; New Jersey Conscientious Employee
Protection Act; New Jersey Family Leave Act; New Jersey Earned Sick Leave Laws;
New Jersey Wage and Hour Law; New Jersey Wage Payment
 Law; New Jersey WARN Laws; New Jersey Workers’ Compensation Law Retaliation
Provisions; and any other legally waivable federal,
state or local laws, including common law.

 
2.
Claims Not Released. Notwithstanding the foregoing, this general release (the “Release”) shall not operate
to release any rights or claims of the

undersigned to:
 

  (i) any
Claims for alleged breach of the Retirement and Consulting Agreement between the undersigned and the Company, dated as of May
17,
2024;

     
  (ii) the
 accrued or vested benefits the undersigned may have, if any, as of the date hereof under any applicable plan, policy, practice,

program,
contract or agreement with the Company;
     
  (iii) any
Claims for indemnification arising under any indemnification agreement between the undersigned and the Company or under the

bylaws,
certificate of incorporation or other similar governing document of the Company;
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  (iv) file
a claim for unemployment or workers’ compensation benefits;
     
  (v) bring
to the attention of the U.S. Equal Employment Opportunity Commission or similar state or local administrative agency claims of

discrimination,
 harassment, interference with leave rights, and retaliation; provided, however, that the undersigned releases the
undersigned’s
right to secure damages or other relief for any such alleged treatment;

     
  (vi) Claims
which cannot be waived by an employee under applicable law; or
     
  (vii) with
respect to the undersigned’s right to communicate directly with, cooperate with, or provide information to, any federal, state
or local

government regulator.
 

3.
Exceptions. Notwithstanding anything in this Release to the contrary, nothing contained in this Release shall prohibit the undersigned
from (i)
filing a charge with, reporting possible violations of federal law or regulation to, participating in any investigation by,
 or cooperating with any
governmental agency or entity or making other disclosures that are protected under the whistleblower provisions
 of applicable law or regulation, (ii)
communicating directly with, cooperating with, or providing information in confidence to, any federal,
state or local government regulator (including, but
not limited to, the U.S. Securities and Exchange Commission, the U.S. Commodity Futures
Trading Commission, the U.S. Department of Justice, or the
U.S. National Labor Relations Board) for the purpose of reporting or investigating
a suspected violation of law, or from providing such information to the
undersigned’s attorney or in a sealed complaint or other
document filed in a lawsuit or other governmental proceeding, and/or (iii) exercising any rights the
undersigned may have under Section
7 of the U.S. National Labor Relations Act. Pursuant to 18 USC Section 1833(b), the undersigned acknowledges that
(1) the undersigned
will not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that is
made:
(x) in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney, and solely
for the purpose of reporting or
investigating a suspected violation of law; or (y) in a complaint or other document filed in a lawsuit
or other proceeding, if such filing is made under seal,
and (2) if the undersigned files a lawsuit for retaliation by the Releasees for
reporting a suspected violation of law, the undersigned may disclose the trade
secret to the undersigned’s attorney and use the
trade secret information in the court proceeding, if the undersigned files any document containing the trade
secret under seal and does
not disclose the trade secret, except pursuant to court order.

 
4.
Representations. The undersigned represents and warrants that there has been no assignment or other transfer of any interest in
any Claim which

the undersigned may have against Releasees, or any of them, and the undersigned agrees to indemnify and hold Releasees,
and each of them, harmless from
any liability, Claims, demands, damages, costs, expenses and attorneys’ fees incurred by Releasees,
or any of them, as the result of any such assignment or
transfer or any rights or Claims under any such assignment or transfer. It is
the intention of the parties that this indemnity does not require payment as a
condition precedent to recovery by the Releasees against
the undersigned under this indemnity.

 
5.
No Action. The undersigned agrees that if the undersigned hereafter commences any suit arising out of, based upon, or relating
to any of the

Claims released hereunder or in any manner asserts against Releasees, or any of them, any of the Claims released hereunder,
then the undersigned agrees to
pay to Releasees, and each of them, in addition to any other damages caused to Releasees thereby, all
 attorneys’ fees, costs, and expenses incurred by
Releasees in defending or otherwise responding to said suit or Claim.

 
6.
No Admission. The undersigned further understands and agrees that neither the payment of any sum of money nor the execution of
this Release

shall constitute or be construed as an admission of any liability whatsoever by the Releasees, or any of them, who have
consistently taken the position that
they have no liability whatsoever to the undersigned.
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7.
OWBPA. The undersigned agrees and acknowledges that this Release constitutes a knowing and voluntary waiver and release of all
Claims the
undersigned has or may have against the Company and/or any of the other Releasees as set forth herein, including, but not
limited to, all Claims arising
under the Older Worker’s Benefit Protection Act and the Age Discrimination in Employment Act. In
 accordance with the Older Worker’s Benefit
Protection Act, the undersigned is hereby advised as follows:

 
  (i) the
undersigned has read the terms of this Release, and understands its terms and effects, including the fact that the undersigned agreed
to

release and forever discharge the Company and each of the Releasees, from any Claims released in this Release;
     
  (ii) the
undersigned understands that, by entering into this Release, the undersigned does not waive any Claims that may arise after the date

of the undersigned’s execution of this Release, including without limitation any rights or claims that the undersigned may
have to secure
enforcement of the terms and conditions of this Release;

     
  (iii) the
undersigned has signed this Release voluntarily and knowingly in exchange for the consideration described in this Release, which
the

undersigned acknowledges is adequate and satisfactory to the undersigned and which the undersigned acknowledges is in addition
to any
other benefits to which the undersigned is otherwise entitled;

     
  (iv) the
Company advised the undersigned to consult with an attorney prior to executing this Release;
     
  (v) the
undersigned has been given at least 21 days in which to review and consider this Release. To the extent that the undersigned chooses

to sign this Release prior to the expiration of such period, the undersigned acknowledges that the undersigned has done so voluntarily,
had sufficient time to consider the Release, to consult with counsel and that the undersigned does not desire additional time and
hereby
waives the remainder of the 21-day period; and

     
  (vi) the
 undersigned may revoke this Release within seven days from the date the undersigned signs this Release and this Release will

become
effective upon the expiration of that revocation period. If the undersigned revokes this Release during such seven-day period, this
Release will be null and void and of no force or effect on either the Company or the undersigned and the undersigned will not be
entitled
to any of the payments or benefits which are expressly conditioned upon the execution and non-revocation of this Release.
 Any
revocation must be in writing and sent to Michael Tardugno, via electronic mail at mtardugno@imunon.com, on or before 11:59 p.m.
Eastern time on the seventh day after this Release is executed by the undersigned.

 
8.
Governing Law. This Release is deemed made and entered into in the State of New Jersey, and in all respects shall be interpreted,
enforced and

governed under the internal laws of the State of New Jersey, to the extent not preempted by federal law.
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IN
WITNESS WHEREOF, the undersigned has executed this Release on the date set forth below.
 

/s/
Jeffrey Church  
Jeffrey
Church  
   
Date:
May 17, 2024  

 
Exhibit
A – General Release

 
 



 
Exhibit
10.2

 
CONSULTING
AGREEMENT

 
This
Consulting Agreement (the “Agreement”) is made effective as April 15, 2024 (the “Effective Date”), by and between
Imunon, Inc. (the “Client”) and
Monomoy Advisors, LLC (“Monomoy”). The Client and Monomoy are herein sometimes
 referred to individually as a “Party” and collectively as the
“Parties.” The Parties agree that Monomoy will
be engaged on the following terms and conditions.
 

1. Services.
Monomoy will provide services to the Client (the “Services”) which are described
 in Exhibit A. The Services may be amended or
adjusted upon written agreement by both
Parties and will be periodically reviewed.

 
2. Compensation.
In consideration of Monomoy’s performance of the Services, the Client shall compensate
Monomoy as described in Exhibit A,

which compensation shall include a cash consulting
fee (the “Consulting Fee”). Consulting Fees will be invoiced as incurred and
are due within
thirty (30) days of the date of invoice, which shall include sufficient information
 to identify the nature of the Services. If the Parties agree to
amend or adjust the Services
pursuant to Paragraph 1 of this Agreement, the Parties will also negotiate in good faith
to adjust the Consulting Fee
accordingly. The Consulting Fee is subject to an annual increase
 effective January 1 of each year, pursuant to written notice by Monomoy.
Additional fees
are payable hereunder as described below and in Exhibit A.

 
3. Expenses.
The Client will reimburse Monomoy for all reasonable out-of-pocket business expenses (“Expenses”),
 including but not limited to

travel and parking, incurred by Monomoy in performing the Services.
Monomoy agrees that the Expenses will be incurred and, as applicable,
subject to pre-approval
in accordance with the Client’s travel policy and other applicable policies. Expenses
will be invoiced as incurred.

 
4. Term
and Termination. The term of this Agreement will commence on the Effective Date and will
continue until such time as the Agreement is

terminated in accordance with this Paragraph
 4. This Agreement may be terminated upon mutual agreement of the Parties. In addition, this
Agreement may be terminated by either Party (a) in connection with any material breach of
 this Agreement by the other Party, which material
breach is not cured, to the extent curable,
within thirty (30) days of receipt of written notice; (b) for any reason upon sixty (60)
days’ prior written
notice to the other Party, or (c) immediately upon the identification
of any fraud or illegal acts performed by the other Party, unless a continuation
of the term
is otherwise agreed to by the Parties. The Parties agree that the Client’s reasonable
determination that Monomoy has or is engaged in
any criminal or other illegal activity shall
constitute a material breach of this Agreement and shall not be subject to the cure right
described in
clause (a).

 
All
obligations to pay unpaid Consulting Fees or other fees or expenses owed hereunder shall survive any termination of this Agreement. Further
the following provisions survive any termination of this Agreement: Paragraphs 11 - 26.
 

5. Time
Commitment. Monomoy will devote sufficient time to perform the Services under this Agreement
as may reasonably be required, and as set
forth in Exhibit A.

 
6. Staffing.
 Subject to the Client’s right to pre-approve Monomoy personnel who provide the Services
 (such approval not to be unreasonably

withheld), Monomoy shall have the authority to make
staffing decisions with respect to use of its personnel in the provision of the Services.
This
authority includes, subject to the Client’s pre-approval right in the preceding
sentence, the right to reassign personnel; provided, however, that the
Services shall continue
to be provided in accordance with the terms of this Agreement. Notwithstanding the foregoing,
the Client may request the
removal of any Monomoy personnel that the Client reasonably determines
is not satisfactorily performing the Services and Monomoy shall use
commercially reasonable
efforts to comply with any such request. Subject to the Client’s prior written consent,
Monomoy shall be permitted to
subcontract any of its obligations under this Agreement in
connection with its performance of the Services, provided that Monomoy shall ensure
that
all such subcontractors comply with the applicable terms of this Agreement, including without
 limitation all confidentiality provisions set
forth herein.
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7. Place
of Performance. Monomoy will perform the Services at such locations upon which the Parties
may mutually agree.
 
8. Client
Responsibilities. The Client shall provide all information, data and access which may
be reasonably required to perform the Services. Such

items may include, but are not limited
 to, contractual records, accounting and financial systems, document file systems, building
 access, and
access to discuss items with appropriate officers, directors and employees of
the Client.

 
9. Compliance
with Law, Policies and Guidelines. Monomoy will perform the Services in accordance with
all applicable federal, state, local, and

foreign laws and regulations, including state and
federal securities laws, and all rules or policies adopted by the Client that the Client
discloses in
writing to Monomoy.

 
10. Professional
Standards. Monomoy will perform the Services (a) with the standard of care and diligence
that a professional chief financial officer

advisory firm would observe in these affairs
 taking into account the prevailing rules, practices, procedures and circumstances in the
 relevant
market and (b) to the extent applicable to Monomoy’s duties, with the care
 and skill required to prepare financial statements of the Client in
accordance with U.S.
 generally accepted accounting principles (“GAAP”), applicable securities laws
 and the rules and regulations of the
Securities and Exchange Commission (“SEC”)
and Nasdaq.

 
11. Confidential
Information. During the course of performing the Services, the Client may make available
to Monomoy information which is owned

or controlled by the Client and is marked or designated
as confidential at the time of disclosure or is of a type that is customarily considered
to be
confidential information (“Confidential Information”). The Confidential
Information or any part thereof is the exclusive property of the Client and
shall not be
disclosed to any third party or used for any purpose other than to perform the Services in
accordance with this Agreement without first
obtaining the written consent of the Client.
Monomoy further agrees to take all commercially reasonable steps to ensure that the Confidential
Information, and any part thereof, shall not be disclosed to its affiliates, agents, contractors,
or employees, unless (a) such parties are bound by
applicable terms of confidentiality at
 least as protective as those set forth herein; (b) such disclosure is necessary for the performance
 of the
Services; and (c) such Confidential Information shall be used solely for the purposes
of performing the Services. Confidential Information shall
not include information that (i)
is known to Monomoy other than as a result of Monomoy’s performance of the Services
at the time of disclosure
by the Client as evidenced by written records of Monomoy, (ii)
has become publicly known and made generally available through no wrongful act
of Monomoy
or any of its affiliates, agents, contractors, or employees, (iii) has been rightfully received
by Monomoy from a third party who is
authorized to make such disclosure, or (iv) is required
to be disclosed by law or court order, provided that, in the case of this clause (iv), to
the
extent practicable, Monomoy will (A) provide prompt written notice of any such requirement,
 (B) at the request (and expense) of the Client,
reasonably cooperate with any efforts by
the Client to limit or prevent the disclosure of such Confidential Information and (C) if
such disclosure of
Confidential Information cannot be prevented, disclose only that Confidential
Information that, in the opinion of its legal counsel, is required to be
disclosed. Monomoy
further agrees to notify the Client of any known, suspected, or threatened loss, unauthorized
use, or unauthorized disclosure
of any Confidential Information. Monomoy acknowledges that
 it may be entitled to immunity from liability for certain disclosures of “trade
secrets”
(as such term is defined in 18 U.S.C. § 1839) that are made either (x) in confidence
to a federal, state, or local government official or to an
attorney solely to report or investigate
a suspected violation of law or (y) under seal in a complaint or other document filed in
a lawsuit or other
proceeding, provided that Monomoy does so in strict adherence with 18
U.S.C. § 1833..

 
12. Intellectual
 Property. All ideas, inventions, discoveries, creations, manuscripts, properties, innovations,
 improvements, know-how, designs,

developments, apparatus, techniques, methods, and formulae
that Monomoy conceives, makes, develops or improves as a result of performing the
Services,
whether or not reduced to practice and whether or not patentable, alone or in conjunction
with any other party (collectively, “Client
Materials”), shall be a “work
made for hire” as that term is defined in the U.S. Copyright Act, and will be the Client’s
sole and exclusive property.
If any Client Material is for any reason not a “work made
 for hire,” this Agreement constitutes an irrevocable assignment to the Client of the
copyright to the Client Material throughout the world. Notwithstanding the foregoing, Monomoy
may develop, utilize and/or provide templates,
formats, policies, or other similar items
 in connection with its provision of the Services that are generally applicable to Monomoy’s
 business
and/or its clients and that do not contain and are not based on Confidential Information
 of the Client (collectively, “Monomoy Materials”).
Monomoy shall retain all right,
title and interest in all Monomoy Materials, and hereby grants the Client a non-exclusive,
perpetual, worldwide
license to use the Monomoy Materials.
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13. Use
of Name and Logo. Monomoy is permitted, with prior written consent of the Client to use
the Client’s name and logo in customer lists on its

website and in other marketing
materials. Except for the foregoing, Monomoy shall not use the Client’s name or logo
in any general advertising
materials without the Client’s prior written consent. Upon
written request by the Client, Monomoy shall promptly remove the Client’s name and
logo from its customer list, website, or other marketing materials

 
14. Non-Solicitation
of Monomoy Representatives and Conversion. The Client agrees not to solicit, hire or
 retain services from any employee or

contractor of Monomoy, regardless of whether such individual
has provided Services to the Client (collectively, “Monomoy Representatives”)
for
so long as Monomoy is providing the Services to the Client and for one (1) years thereafter,
without the prior written permission of Monomoy. If
the Client seeks Monomoy’s consent
to solicit, hire or retain services from a Monomoy Representative and Monomoy provides such
consent, then
in such event, if the Monomoy Representative is hired or retained by the Client
 as an employee or consultant (the “Converted Monomoy
Representative”), a conversion
fee (the “Conversion Fee”) will be payable to Monomoy. The Conversion Fee will
be no less than 30% of such
Converted Monomoy Representative’s base salary and full
bonus (the “Converted Compensation”). The Conversion Fee is due and payable within
thirty (30) days of the Converted Monomoy Representative’s start date with the Client.
If the Client hires a Converted Monomoy Representative
on or after the first anniversary
but prior to the second anniversary of the Effective Date, the Conversion Fee will drop to
25% of the Converted
Compensation, and on or after the second anniversary of the Effective
Date, the Conversion Fee will drop to 20% of the Converted Compensation.
The Client shall
provide Monomoy with such supporting documentation relating to the Converted Compensation
as Monomoy may reasonably
request.

 
15. No
Warranty. Monomoy represents and warrants that neither this Agreement nor the performance
of the Services will conflict with or violate any

obligation of Monomoy or the right of any
third party. Except as expressly warranted herein, the Services are provided on an “as
is” basis, and the
Client disclaims any and all other warranties, conditions, or representations
(implied, oral or written), relating to the Services or any part thereof.
Further, in performing
the Services, Monomoy is not engaged to disclose illegal acts, including fraud or defalcations,
which may have taken place,
except to the extent such disclosure would be required in order
for Monomoy to comply with Paragraphs 9 or 10 of this Agreement. The foregoing
notwithstanding,
Monomoy will promptly notify the Client if Monomoy becomes aware of any such illegal acts
during the performance of the
Services. Monomoy is not expressing an opinion as to whether
 financial statements provided by the Client are in conformity with generally
accepted accounting
principles or any other standards or guidelines.

 
16. Indemnification.
The Client shall indemnify and hold harmless Monomoy and any of its subcontractors against
any claims, losses, damages or

liabilities (or actions in respect thereof) that arise out
of or are based on the Services performed hereunder, except for any such claims, losses,
damages or liabilities arising out of the negligence, willful misconduct, criminal or other
 illegal acts of Monomoy or any of its employees,
affiliates, agents, or contractors, or other
 failure to comply with any of the provisions of this Agreement. Monomoy shall indemnify and
hold
harmless the Client and any of its affiliates, directors or employees against any claims,
losses, damages or liabilities (or actions in respect thereof)
that arise out of or are based
on the negligence, willful misconduct, criminal or other illegal acts of Monomoy or any of
its employees, affiliates,
agents, or contractors or any other failure of Monomoy to comply
with any of the provisions of this Agreement.

 
17. Independent
 Contractor. Monomoy is not, nor shall Monomoy or any of its personnel be deemed to be
 at any time during the term of this

Agreement, an employee of the Client, and therefore Monomoy
and its personnel shall not be entitled to any benefits provided by the Client to its
employees.
Monomoy’s status and relationship with the Client shall be that of an independent contractor
and consultant. Monomoy shall not state
or imply, directly or indirectly, that Monomoy is
empowered to bind the Client without the Client’s prior written consent. Nothing herein
shall
create, expressly or by implication, a partnership, joint venture or other association
between the Parties. Monomoy will be solely responsible for
payment of all charges and taxes
 arising (including any compensation, employee benefits, and applicable reporting and withholding
 for
Monomoy’s employees) from the relationship to the Client as a consultant.
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18. Records.
Upon termination of Monomoy’s relationship with the Client, or at any time upon request
by the Client, Monomoy shall deliver to the

Client any property or Confidential Information
of the Client relating to the Services which may be in its possession or the possession of
 its
employees, affiliates, agents, or contractors.

 
19. Notices.
Any notice under this Agreement shall be in writing (except in the case of verbal communications,
emails and teleconferences updating

either Party as to the status of the Services). Notices
under this Agreement shall be sent to the specified representatives of the Parties on Exhibit
B.
 
20. Assignment
and Successors. This Agreement may not be assigned by a Party without the consent of
the other, except that each Party may assign

this Agreement and the rights, obligations and
 interests of such Party, in whole or in part, to any of its affiliates, to any purchaser
 of all or
substantially all of its assets or to any successor entity resulting from any merger
or consolidation of such Party with or into such entity.

 
21. LIMITATION
OF LIABILITY. IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR PUNITIVE DAMAGES ARISING OUT
OF THIS

AGREEMENT OR THE SERVICES, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY
 OF SUCH DAMAGES.
EXCEPT TO THE EXTENT SUCH DAMAGES ARE RECOVERED IN A CLAIM BROUGHT BY A
THIRD PARTY AGAINST A PARTY.

 
22. Force
Majeure. Neither Party shall be liable for failure of or delay in performing obligations
 set forth in this Agreement, and neither shall be

deemed in breach of its obligations, if
such failure or delay is due to natural disasters or any causes beyond the reasonable control
of such Party. In
the event of such force majeure, the Party affected thereby shall use reasonable
efforts to cure or overcome the same and resume performance of
its obligations hereunder.

 
23. Headings
and Construction. The Paragraph headings are intended for convenience of reference only
and are not intended to be a part of or to affect

the meaning or interpretation of this Agreement.
Any references to “Paragraph(s)” or similar terms arc to those parts of this
Agreement, unless the
context indicates to the contrary. Unless the context indicates to
 the contrary, (1) the plural includes the singular and the singular includes the
plural;
(2) “includes” and “including” are each “without limitation;”
(3) “herein,” “hereof,” “hereunder,” and other similar
compounds of the word
“here” refer to the entire Agreement and not to any particular
paragraph; and (4) “or” means “and/or”.

 
24. Integration;
Severability. This Agreement is the sole agreement with respect to the subject matter
hereof and shall supersede all other agreements

and understandings between the Parties with
respect to the same. If any provision of this Agreement is or becomes invalid or is ruled
invalid by
any court of competent jurisdiction or is deemed unenforceable, it is the intention
of the Parties that the remainder of the Agreement shall not be
affected.

 
25. Governing
Law. This Agreement shall be governed by and construed in accordance with the laws of
 the Delaware, excluding choice of law

principles. The Parties agree that any action or proceeding
arising out of or related in any way to this Agreement shall be brought solely in a
Federal
or State court of competent jurisdiction sitting in the Commonwealth of Massachusetts.

 
26. Counterparts.
This Agreement may be executed in counterparts, each of which will be deemed an original,
but all of which together will constitute

one agreement.
 

[Signature
Page Follows]
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This
Agreement has been executed by the Client and Monomoy to be effective as of the Effective Date.
 
MONOMOY
ADVISORS, LLC    
       
By: /s/
Jeff Capello   By: /s/
Michael Tardugno
       
Print
Name: Jeff
Capello   Print
Name: Michael
Tardugno
       
Title: Managing
Partner   Title: Chairman
of the Board
 

 



 
 

Exhibit
A
 

Description
of Services and Fees
 

Monomoy
will perform the following Services:
 
CFO
Services
 
The
CFO services (as described herein) will initially be performed by David Gaiero. It is expected that Mr. Gaiero’s performance of
these Services will
require approximately 60% of a typical work effort of a CFO of a public company CFO. Mr. Gaiero will begin performing
the Services on May 1, 2024 at a
rate of $35,000 per month.
 
In
performing the CFO services, Mr. Gaiero will act as Interim Chief Financial Officer of the Client, serving as its Principal Financial
Officer and Principal
Accounting Officer and performing all services related to such positions including, but not limited to, the following:
 

● Participation
in financing activities;
● Overseeing
the preparation and review of the Client’s SEC filings and compliance with other regulatory
documents;
● Certification
of the Client’s SEC filings, including financial reporting and related attestations;
● Support
of investor relations activities;
● Overseeing
the finance and accounting functions of the Client;
● Acting
as Treasurer of the Client;
● Board
and Board Committee meeting support and, as appropriate, attendance;
● Preparation
of monthly and annual financial and operational packages to the Board of Directors and internal
leadership team;
● Finance
support for operational planning, including oversight of all fundraising, budgeting, forecasting
and internal reporting;
● Facilitation
of year-end audit and tax obligations as well as management of the finance organization;
● Corporate
and business development support;
● Identification
of tools and practices to improve the business;
● Financial
modeling, planning and analysis;
● Management
of cash flows;
● Assisting
the CEO and leadership team on all strategic and operational issues as they arise, including
strategic opportunity assessment; and
● Capitalization
table management.

 
Other
Services
 
In
addition to the CFO services described above, the senior advisory services of Jeff Capello will be available upon the Client’s
request at rate of $[***] per
hour for any strategic issues as they arise. Monomoy will also make available other accounting and advisory
services upon the Client’s request at rates per
hour of $[***] for Partner, $[***] for Managing Director, and $[***] for Manager
for any technical accounting issues that may arise. All such services
would be estimated in advance and submitted for Client approval
prior to starting work.
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B
 

Notices
 

[***]
 
 

 


