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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.

On September 5, 2017, Akcea Therapeutics, Inc. (the “Company”) announced that Mike MacLean joined the Company as Chief Financial Officer, effective
August 31, 2017.
Prior to joining the Company, Mr. MacLean, age 52, was Chief Financial Officer, Executive Vice President, at PureTech Health, plc, a biotech company, since
September 2015. From July 2014 to June 2015, Mr. MacLean was Chief Financial Officer, North America at Iron Mountain and from October 2012 to June
2014 he was Senior Vice President, Worldwide Controller at Iron Mountain. In addition, Mr. MacLean previously served as senior vice president of finance
and chief accounting officer of Biogen Inc. where he led Biogen’s worldwide finance organization, as well as evaluated financial implications of commercial,
R&D and other expansion strategies.
In connection with Mr. MacLean’s appointment as the Company’s Chief Financial Officer, the Company entered into a written offer letter, dated July 17,
2017 (the “Offer Letter”), with Mr. MacLean. Pursuant to the Offer Letter, Mr. MacLean is entitled to receive:
·
·
·
·

An annual base salary of $380,000, and is eligible to receive an annual performance bonus, with a target bonus amount equal to 40% of his base
salary under the Company’s Management by Objectives program, prorated to his start date.
A one-time signing bonus of $50,000, subject to repayment by Mr. MacLean in full to the extent he voluntarily leaves the Company within twelve
months of the commencement of his employment.
A stock option exercisable for up to 332,708 shares of the Company’s common stock, vesting over a four year period, under the Company’s 2015
Equity Incentive Plan.
Eligibility to participate in the Company’s employee benefit plans, subject to the terms of those plans.

The Offer Letter also specifies that subject to a definitive executive severance agreement the Company will offer Mr. MacLean:
·

If the Company terminates Mr. MacLean’s employment, without cause, at any time other than within 12 months of a change in control, the Company
will be obligated to (i) pay Mr. MacLean a severance payment equal to 12 months of his base salary, and (ii) provide Mr. MacLean benefits for a
period of 12 months.

·

If the Company terminates Mr. MacLean’s employment within 12 months of a change in control, in addition to the severance payment and benefits
continuation described above, the Company will be obligated to (i) pay Mr. MacLean a payment equal to the target amount of his bonus, and (ii)
provide Mr. MacLean vesting acceleration of all outstanding options and other equity incentive awards.

Mr. MacLean will also be entitled to enter into the Company’s standard form of indemnification agreement.
There are no arrangements or understandings between Mr. MacLean and any other persons pursuant to which Mr. MacLean was selected as an officer. There
are no family relationships between Mr. MacLean and any director or executive officer of the Company, and Mr. MacLean is not a party to any transaction
required to be disclosed pursuant to Item 404(a) of Regulation S-K.
The foregoing descriptions of the Offer Letter, 2015 Equity Incentive Plan, and form of indemnification agreement do not purport to be complete and are
qualified in their entirety by reference to the copies of such documents filed or incorporated by reference as Exhibits 10.1 through 10.3 to this Current Report
on Form 8-K.
Beth Hougen has served as the Company’s Chief Financial Officer since January 2015 pursuant to a service agreement between the Company and its affiliate,
Ionis Pharmaceuticals, Inc. (“Ionis”), where Ms. Hougen serves as Senior Vice President, Finance and Chief Financial Officer. As of August 31, 2017 the date
of Mr. MacLean’s appointment as Chief Financial Officer, Ms. Hougen no longer serves as Company’s Chief Financial Officer. Ms. Hougen will continue to
serve as Ionis’ Senior Vice President, Finance and Chief Financial Officer.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
10.1

Offer Letter, dated as of July 17, 2017, by and between Akcea Therapeutics, Inc. and Mike MacLean.

10.2

2015 Equity Incentive Plan and Form of Award Agreements (1)

10.3

Form of Indemnification Agreement (2)

(1)
Filed as Exhibit 10.2 to the Company’s Registration Statement on Form S-1 filed with the SEC on March 27, 2017, and incorporated herein by
reference.
(2)
Filed as Exhibit 10.1 to Amendment No. 1 to the Company’s Registration Statement on Form S-1 filed with the SEC on April 7, 2017, and
incorporated herein by reference.

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.
Akcea Therapeutics, Inc.
Dated: September 5, 2017

By: /s/ Paula Soteropoulos
Paula Soteropoulos
President and Chief Executive Officer
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2015 Equity Incentive Plan and Form of Award Agreements (1)

10.3

Form of Indemnification Agreement (2)

(1)
Filed as Exhibit 10.2 to the Company’s Registration Statement on Form S-1 filed with the SEC on March 27, 2017, and incorporated herein by
reference.
(2)
Filed as Exhibit 10.1 to Amendment No. 1 to the Company’s Registration Statement on Form S-1 filed with the SEC on April 7, 2017, and
incorporated herein by reference.

Exhibit 10.1

55 Cambridge Parkway, Suite 100
Cambridge, MA 02142
www.akceatx.com
July 17, 2017
Michael MacLean
Dear Mike,
It is my pleasure to extend to you an offer to join Akcea Therapeutics, Inc. as Chief Financial Officer reporting to me. In this position, you will receive an
annual salary of $380,000. You are also eligible for an incentive bonus targeted at 40% of your base salary under our current Management by Objectives
(MBO) program. Your first MBO bonus will be prorated based on your hire date.
In addition, you will receive a one-time signing bonus of $50,000 which will be made payable to you with your first paycheck. One hundred percent (100%)
of this bonus will be paid back to Akcea should you voluntarily leave prior to your 1 year anniversary.
As additional incentive, the management of Akcea Therapeutics Inc. will grant you stock options to purchase the number of shares of Akcea's common stock
equal to 0.5% of Akcea's common shares outstanding issued and outstanding upon the closing of Akcea’s IPO. The exercise price will be equal to the fair
market value of Akcea's common stock on the date of grant. The Akcea options will vest over a four-year period with a vesting commencement date equal to
your original date of hire and will be issued under, and subject to, the terms of Akcea's equity incentive plan.
Further, as an executive member of the Akcea team, subject to and as further specified in a definitive executive severance agreement we will offer you
severance benefits as follows:
Severance with no Change in Control Severance within 12 months of a Change in control (double
without cause
trigger)
12 months base salary

12 months base salary and target bonus

12 months benefit continuation

12 months benefit continuation

No equity vesting acceleration

Full vesting acceleration
Modified Economic Cutback

You will have the opportunity to participate in our employee benefits program. Your vacation will begin accruing at the rate of 3 weeks per year based on
your anniversary date. Please feel free to contact Martha Bradford at (617)-207-0199 if you have any questions.

Please sign below and return the original as soon as possible if you accept this offer and the terms herein.
I am excited that you will be joining us at this pivotal point in our history and I am confident that you will make a significant contribution to the company
and to our unique culture.
Sincerely,
/s/ Paula Soteropoulos
Paula Soteropoulos
President and Chief Executive Officer
Accepted and agreed:
/s/ Michael MacLean
Michael MacLean

