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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.
(e)
On July 13, 2022, the Board of Directors (the “Board”) of Senti Biosciences, Inc., a Delaware corporation (the “Company”), approved letter agreements
(the “Severance/CIC Agreements”) with Timothy Lu, the Company’s President and Chief Executive Officer; Curt A. Herberts III, the Company’s Chief
Operating Officer; Deborah Knobelman, the Company’s Chief Financial Officer and Philip Lee, the Company’s Chief Technology Officer (each, and
“Executive” and collectively, the “Executives”), providing for each Executive’s rights to receive certain severance payments and benefits upon an
involuntary termination of his or her respective employment with the Company, which supersede the terms of the Executives’ respective employment offer
letter agreements with the Company pertaining to these matters.
The Severance/CIC Agreements provide that in the event of a termination of the Executive’s employment by the Company without cause or the Executive’s
resignation for good reason at any time other than within three (3) months prior to or twelve (12) months after the effective date of a change of control of
the Company, then subject to the Executive’s delivery to the Company of a general release or claims in favor of the Company and certain other conditions
set forth in the applicable Severance/CIC Agreement, the Executive will be entitled to the following benefits: (i) cash severance in an amount equal to nine
(9) months (or twelve (12) months, in the case of Dr. Lu) of the Executive’s then-current base salary; (ii) all earned but unpaid annual bonus attributable to
the calendar year prior to the year in which the Executive’s employment terminates, plus, in the case of Dr. Lu and Dr. Lee, the amount of such Executive’s
target annual bonus for the calendar year in which his employment is terminated, prorated based on the number of days in which his employment
termination occurred; and (iii) payment by the Company of the cost of health care coverage at the benefit levels in effect at the time of the Executive’s
termination of employment for up to nine (9) months (or twelve (12) months, in the case of Dr. Lu).
Additionally, the Severance/CIC Agreements provide that in the event of a termination of the Executive’s employment by the Company without cause or
the Executive’s resignation for good reason at any time within three (3) months prior to or twelve (12) months after the effective date of a change of control
of the Company, then subject to the Executive’s delivery to the Company of a general release or claims in favor of the Company and certain other
conditions set forth in the applicable Severance/CIC Agreement, the Executive will be entitled to the following benefits: (i) cash severance in an amount
equal to twelve (12) months (or eighteen (18) months, in the case of Dr. Lu) of the Executive’s then-current base salary; (ii) all earned but unpaid annual
bonus attributable to the calendar year prior to the year in which the Executive’s employment terminates, plus, the full amount of such Executive’s target
annual bonus for the calendar year in which his or employment is terminated; (iii) payment by the Company of the cost of health care coverage at the
benefit levels in effect at the time of the Executive’s termination of employment for up to eighteen (18) months; and (iv) accelerated vesting of the timebased equity awards (and the time-based vesting conditions of equity awards which vest by a combination of time-based and performance-based vesting
conditions) such that the Executive will be deemed fully vested in all such shares as of the effective date of his or her employment termination (subject to
any applicable performance-based vesting conditions).
The Severance/CIC Agreements also provide that to the extent Section 280G of the Internal Revenue Code of 1986, as amended (“Section 280G”), is
applicable, each Executive who is then employed with the Company will be entitled to receive the better treatment of: (i) payment of the full amounts set
forth above to which the Executive is entitled or (ii) payment of such lesser amount that does not trigger excise taxes under Section 280G.
The foregoing description of the terms of the Severance/CIC Agreements does not purport to be complete and is qualified in its entirety by reference to the
terms and provisions of the Severance/CIC Agreements, which the Company intends to file with the Securities and Exchange Commission as exhibits to its
Quarterly Report on Form 10-Q for the quarter ending September 30, 2022.
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