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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 April 21, 2021, Replimune Group, Inc. (“Replimune”) announced the appointment of Sushil Patel as its Chief Commercial Officer. In
connection with his appointment as Replimune’s Chief Commercial Officer, Replimune and Mr. Patel entered into an employment agreement dated as of
February 10, 2021 (as may be amended, the “Employment Agreement”), with an effective date of May 3, 2021 (the “Effective Date”). Beginning on the
Effective Date, Mr. Patel will receive an initial annual base salary of $430,000 and will be eligible for an annual discretionary bonus based upon the
attainment of certain individual and corporate performance goals established and approved by Replimune. The target amount of Mr. Patel’s annual
discretionary bonus is 40% of his annualized base salary. In addition, Mr. Patel will receive a sign-on bonus of $50,000 within 30 days following the
Effective Date, provided that he is employed by Replimune on the payment date. Mr. Patel will be required to repay a prorated amount of the sign-on bonus
paid to him if, prior to the first anniversary of the Effective Date, his employment terminates by Replimune for Cause or by Mr. Patel for any reason other
than Good Reason. Mr. Patel will be eligible for reimbursement for reasonable travel expenses to Replimune’s offices in the Boston, Massachusetts
metropolitan area for a period of one year after the Effective Date, and reasonable relocation expenses upon Mr. Patel’s relocation to the Boston,
Massachusetts metropolitan area.
Replimune will grant to Mr. Patel a nonqualified stock option to purchase up to 125,000 shares of Replimune’s common stock, $0.001 par value
per share (“Common Stock”), on the date he commences employment, at a purchase price per share equal to the closing price per share of Common Stock
on the Nasdaq Global Select Market on such date. The option will vest and become exercisable over four years, with 25% vesting and becoming
exercisable on the first anniversary of the grant date and the remainder vesting and becoming exercisable monthly for three years thereafter. In addition,
Replimune will grant to Mr. Patel restricted stock units representing a right to receive 88,333 shares of Common Stock on the date he commences
employment. The restricted stock units will vest over a period of four years, with 25% vesting on May 15, 2022 and the remainder vesting in three annual
installments thereafter. The Employment Agreement also provides for customary terms of benefits afforded to Mr. Patel, including the ability to participate
in various group insurance plans, reimbursement for necessary and reasonable business expenses and paid time off. The foregoing options and restricted
stock units were granted outside of the Company’s 2018 Omnibus Incentive Compensation Plan but will have terms and conditions consistent with those
set forth in that plan.
If Mr. Patel’s employment is terminated by Replimune without Cause or by Mr. Patel for Good Reason, and provided that Mr. Patel delivers an
effective release of claims in favor of Replimune and all related parties (“Release”), Mr. Patel will be entitled to receive: (i) an amount equal to his annual
base salary, with payment made in installments over a 12-month period following termination in accordance with Replimune’s normal payroll practices,
and (ii) a lump-sum payment within 60 days following the termination date equal to the COBRA premiums that he would pay if he elected continued health
coverage under Replimune’s health plan for Mr. Patel and his dependents for the 12-month period following the termination date (the “COBRA
Reimbursements”). Additionally, in the event that Mr. Patel’s employment is terminated by Replimune without Cause or by Mr. Patel for Good Reason on
or within one year following a Change of Control, provided that Mr. Patel delivers an effective Release, Mr. Patel will be entitled to receive (A) an amount
equal to his annual base salary, plus his target annual discretionary bonus for the year of termination, with payment made in installments over the 12-month
period following the termination date in accordance with Replimune’s normal payroll practices, and (B) the COBRA Reimbursements. Further, the
Employment Agreement provides that, in the event that Mr. Patel becomes entitled to receive payments that constitute “excess parachute payments” within
the meaning of Section 280G of the Internal Revenue Code of 1986, as amended, the aggregate present value of such payments will be reduced only if such
reduction will provide Mr. Patel with a greater net after-tax benefit than would no reduction.
Pursuant to the Employment Agreement, Mr. Patel is subject to customary non-competition and non-solicitation covenants during the term of his
employment and for a period of one year thereafter. Mr. Patel is also subject to customary confidentiality restrictions.
The foregoing summary of the Employment Agreement is qualified in its entirety by the full text of the Employment Agreement, which we intend
to file as an exhibit to our annual report on Form 10-K for the year ended March 31, 2021. Capitalized terms used above without definition have the
meanings given to such terms in the Employment Agreement.

Mr. Patel, age 50, has served as VP, Franchise Head Oncology at Genentech, Inc. since April 2018, and previously held various positions of
increasing responsibility at Genentech, Inc. since 2002. From 1999 to 2002, Mr. Patel was Senior Consultant at Front Line Strategic Management
Consulting. Previously, Mr. Patel was Senior Research Executive at IMS Health in the Pharma Strategy Group from 1996 to 1999 and Clinical Research
Scientist at Central Public Health Laboratory from 1993 to 1996. Mr. Patel obtained his Ph.D. in Philosophy and Molecular Biology from the University of
London in 1999, his M.S. in Biotechnology from the Imperial College London in 1993, and his B.S. in Microbiology and Microbial Technology from the
University of Warwick in 1992.
There are no family relationships between Mr. Patel and any director, executive officer or person nominated or chosen by Replimune to become a
director or executive officer of Replimune within the meaning of Item 401(d) of Regulation S-K under the Securities Act of 1933, as amended (“Regulation
S-K”). Since the beginning of Replimune’s last fiscal year, Replimune has not engaged in any transaction in which Mr. Patel had a direct or indirect
material interest within the meaning of Item 404(a) of Regulation S-K.
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