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April 7, 2021
To Our Stockholders:
You are cordially invited to attend the 2021 annual meeting of stockholders of F-star Therapeutics, Inc. to be held at 9:00 a.m. Eastern Time on
Friday, June 4, 2021. As a result of public health and travel guidance due to COVID-19, this year’s annual meeting will be conducted solely via live
audio webcast on the internet. You will be able to attend the virtual annual meeting, vote and submit your questions during the annual meeting by
visiting www.meetingcenter.io/201675399, password FSTX2021. You will not be able to attend the annual meeting in person.
Details regarding the meeting, the business to be conducted at the meeting, and information about F-star Therapeutics, Inc. that you should
consider when you vote your shares are described in this proxy statement.
At the annual meeting, two (2) persons will be elected to our Board of Directors. In addition, we will ask stockholders to approve and to ratify the
appointment of RSM US LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2021. The Board of
Directors recommends the approval of each of these proposals. Such other business will be transacted as may properly come before the annual meeting.
Under Securities and Exchange Commission rules that allow companies to furnish proxy materials to stockholders over the Internet, we
have elected to deliver our proxy materials to most of our stockholders over the Internet. This delivery process allows us to provide
stockholders with the information they need, while at the same time conserving natural resources and lowering the cost of delivery. On or about
April 20, 2021, we will commence sending to our stockholders a Notice of Internet Availability of Proxy Materials (the “Notice”) containing
instructions on how to access our proxy statement for our 2021 annual meeting of stockholders and our 2020 annual report to stockholders. The
Notice also provides instructions on how to vote online or by telephone and how to access the virtual annual meeting and includes instructions
on how to receive a paper copy of the proxy materials by mail.
We hope you will be able to attend the virtual annual meeting. Whether you plan to attend the annual meeting or not, it is important that you cast
your vote either in person at the virtual annual meeting or by proxy. You may vote over the Internet as well as by telephone or by mail. When you have
finished reading the proxy statement, you are urged to vote in accordance with the instructions set forth in this proxy statement. We encourage you to
vote by proxy so that your shares will be represented and voted at the meeting, whether or not you can attend.
Thank you for your continued support of F-star Therapeutics, Inc.
Sincerely,

Eliot Forster
President and Chief Executive Officer
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F-STAR THERAPEUTICS, INC.
Eddeva B920, Babraham Research Campus
Cambridge, CB22 3AT, United Kingdom
+44-1223-497400
April 7, 2021
NOTICE OF 2021 ANNUAL MEETING OF STOCKHOLDERS
TIME: 9:00 a.m. Eastern Time
DATE: Friday, June 4, 2021
ACCESS: This year’s annual meeting will be a virtual meeting via live webcast on the Internet. You will be able to attend the annual meeting, vote and
submit your questions during the meeting by visiting www.meetingcenter.io/201675399, password FSTX2021, and entering the 15-digit control number
included in the Notice of Internet Availability or proxy card that you receive. For further information about the virtual annual meeting, please see the
Questions and Answers about the Meeting beginning on page 2.
PURPOSES:
1.

To elect two (2) Class III directors of the Corporation to serve three-year terms expiring in 2024;

2.

To ratify the appointment of RSM US LLP as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2021; and

3.

To transact such other business that is properly presented at the annual meeting and any adjournments or postponements thereof.

WHO MAY VOTE:
You may vote if you were the record owner of F-star Therapeutics, Inc. common stock at the close of business on April 5, 2021.
If you are a stockholder of record, you may vote in one of the following ways:
•

Vote over the Internet, by going to www.envisionreports.com/FSTX (have your proxy card in hand when you access the website);

•

Vote by telephone, by calling 1-800-652-VOTE (8683) (have your proxy card in hand when calling);

•

Vote by mail, by returning the proxy card (signed and dated); or

•

At the virtual meeting, by entering the 15-digit control number included in your Notice of Proxy Materials or on the instructions that
accompanied your proxy materials.

If you hold your shares through an intermediary, such as a bank or broker, you must register in advance to vote at the Annual Meeting virtually on the
Internet. You may attend the meeting as a guest but must register in advance of the meeting if intending to vote.
To register to attend the Annual Meeting online by webcast you must submit proof of your proxy power (legal proxy) reflecting your F-star
Therapeutics, Inc. holdings along with your name and email address to Computershare. Requests for registration must be labeled as “Legal Proxy” and
be received no later than 5:00 p.m., Eastern Time, on June 1, 2021.
You will receive a confirmation of your registration by email after we receive your registration materials.
Requests for registration should be directed to us at the following:
By email: Forward the email from your broker, or attach an image of your legal proxy, to
legalproxy@computershare.com.
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By mail to:
Computershare
F-star Therapeutics, Inc. Legal Proxy
P.O. Box 43001
Providence, RI 02940-3001
A list of stockholders of record will be available at the annual meeting and, during the 10 days prior to the annual meeting, by sending a written request
to: Attention: Corporate Secretary, Eddeva B920, Babraham Research Campus, Cambridge, CB22 3AT, Cambridge, United Kingdom. All stockholders
are cordially invited to attend the virtual annual meeting. Whether you plan to attend the annual meeting or not, we urge you to vote by following
the instructions in the Notice of Internet Availability of Proxy Materials and submit your proxy by the Internet, telephone or mail in order to
ensure the presence of a quorum. You may change or revoke your proxy at any time before it is voted at the meeting.
BY ORDER OF THE BOARD OF DIRECTORS
Darlene Deptula-Hicks
Chief Financial Officer and Treasurer
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F-STAR THERAPEUTICS, INC.
Eddeva B920, Babraham Research Campus
Cambridge, CB22 3AT, United Kingdom
+44-1223-497400
PROXY STATEMENT FOR F-STAR THERAPEUTICS, INC.
2021 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 4, 2021
This proxy statement, along with the accompanying notice of 2021 annual meeting of stockholders, contains information about the 2021 annual
meeting of stockholders of F-star Therapeutics, including any adjournments or postponements of the annual meeting. We are holding the annual meeting
at 9:00 a.m. Eastern time, on Friday, June 4, 2021. This year’s annual meeting will be a virtual meeting via live webcast on the Internet. You will be able
to attend the annual meeting, vote and submit your questions during the meeting by visiting www.meetingcenter.io/201675399, password FSTX2021,
and entering the 15-digit control number included in the Notice of Internet Availability or proxy card that you receive.
In this proxy statement, we refer to F-star Therapeutics, Inc. as “F-star,” “the Company,” “we” and “us.”
This proxy statement relates to the solicitation of proxies by our Board of Directors, or our Board, for use at the annual meeting.
On or about April 20, 2021, we intend to commence sending the Important Notice Regarding the Availability of Proxy Materials
containing instructions on how to access our proxy statement for our 2021 annual meeting of stockholders and our 2020 annual report to
stockholders to all stockholders entitled to vote at the annual meeting.
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON FRIDAY, JUNE 4, 2021
This proxy statement, the Notice of Annual Meeting of Stockholders, our form of proxy card and our 2020 annual report to stockholders
are available for viewing, printing and downloading at www.envisionreports.com/FSTX. To view these materials please have your 15-digit
control number(s) available that appears on your Notice or proxy card. On this website, you can also elect to receive future distributions of our
proxy statements and annual reports to stockholders by electronic delivery.
Additionally, you can find a copy of our Annual Report on Form 10-K, which includes our financial statements, for the fiscal year ended
December 31, 2020 on the website of the Securities and Exchange Commission, or the SEC, at www.sec.gov, or in the “Financial Information —
SEC Filings” section of the “Investors & Media” section of our website at www.f-star.com. You may also obtain a printed copy of our Annual
Report on Form 10-K, including our financial statements, free of charge, from us by following the instructions included on the Important
Notice Regarding the Availability of Proxy Materials or by sending a written request to: Attention: Corporate Secretary, Eddeva B920,
Babraham Research Campus, Cambridge, CB22 3AT, United Kingdom. Exhibits will be provided upon written request and payment of an
appropriate processing fee.
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IMPORTANT INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
Why is the Company Soliciting My Proxy?
The Board of Directors of F-star is soliciting your proxy to vote at the 2021 annual meeting of stockholders to be held virtually on Friday, June 4,
2021 at 9:00 a.m. Eastern Time and any adjournments of the meeting, which we refer to as the annual meeting. The proxy statement along with the
accompanying Notice of Annual Meeting of Stockholders summarizes the purposes of the meeting and the information you need to know to vote at the
Annual Meeting.
This year, our Annual Meeting will be held in a virtual meeting format only. To attend the virtual Annual Meeting, go to
www.meetingcenter.io/201675399, password FSTX2021, shortly before the meeting time, and follow the instructions for downloading the Webcast. You
need not attend the annual meeting in order to vote.
We have made available to you on the Internet or have sent you this proxy statement, the Notice of Annual Meeting of Stockholders, the proxy
card and a copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2020 because you owned shares of F-star common stock on
the record date. We intend to commence distribution of the Important Notice Regarding the Availability of Proxy Materials, which we refer to
throughout this proxy statement as the Notice, and, if applicable, the proxy materials to stockholders on or about April 20, 2021.
If you hold your shares through an intermediary, such as a bank or broker, you must register in advance to attend the Annual Meeting virtually
on the Internet.
To register to attend the Annual Meeting online by webcast you must submit proof of your proxy power (legal proxy) reflecting your F-star
Therapeutics, Inc. holdings along with your name and email address to Computershare. Requests for registration must be labeled as “Legal Proxy” and
be received no later than 5:00 p.m., Eastern Time, on June 1, 2021.
You will receive a confirmation of your registration by email after we receive your registration materials.
Requests for registration should be directed to us at the following:
By email: Forward the email from your broker, or attach an image of your legal proxy, to
legalproxy@computershare.com.
By mail:
Computershare
F-star Therapeutics, Inc., Legal Proxy
P.O. Box 43001
Providence, RI 02940-3001
Why is the Company Holding a Virtual Annual Meeting?
Due to the ongoing public health impact of the coronavirus outbreak (COVID-19) and to support the health and well-being of our directors,
employees and stockholders, we are relying on the latest technology to host a virtual meeting. We have designed our virtual format to enhance, rather
than constrain, stockholder access, participation and communication. Stockholders will be able to attend the meeting online and submit questions by
visiting www.meetingcenter.io/201675399, password FSTX2021. Stockholders will also be able to vote their shares electronically during the meeting.
What Happens if There Are Technical Difficulties during the Annual Meeting?
We will have technicians ready to assist you with any technical difficulties you may have accessing the virtual annual meeting, voting at the
annual meeting or submitting questions at the annual meeting. If you
2
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encounter any difficulties accessing the virtual meeting website during the check-in or meeting time, please call the technical support number that will
be posted on the meeting log-in page.
Why Did I Receive a Notice in the Mail Regarding the Internet Availability of Proxy Materials Instead of a Full Set of Proxy Materials?
As permitted by the rules of the U.S. Securities and Exchange Commission, or the SEC, we may furnish our proxy materials to our stockholders
by providing access to such documents on the Internet, rather than mailing printed copies of these materials to each stockholder. Most stockholders will
not receive printed copies of the proxy materials unless they request them. We believe that this process should expedite stockholders’ receipt of proxy
materials, lower the costs of the annual meeting and help to conserve natural resources. If you received a Notice by mail or electronically, you will not
receive a printed or email copy of the proxy materials, unless you request one by following the instructions included in the Notice. Instead, the
Notice instructs you as to how you may access and review all of the proxy materials, how to access the virtual meeting, and submit your proxy on the
Internet. If you requested a paper copy of the proxy materials, you may authorize the voting of your shares by following the instructions on the proxy
card, in addition to the other methods of voting described in this proxy statement.
Who Can Vote?
Only stockholders who owned our common stock at the close of business on April 5, 2021 are entitled to vote at the annual meeting. On this
record date, there were 9,100,320 shares of our common stock outstanding and entitled to vote. Our common stock is our only class of voting stock.
You do not need to attend the annual meeting to vote your shares. Shares represented by valid proxies, received in time for the annual meeting and
not revoked prior to the annual meeting, will be voted at the annual meeting. For instructions on how to change or revoke your proxy, see “May I
Change or Revoke My Proxy?” below.
How Many Votes Do I Have?
Each share of our common stock that you own entitles you to one vote.
How Do I Vote?
Whether you plan to attend the annual meeting or not, we urge you to vote by proxy. All shares represented by valid proxies that we receive
through this solicitation, and that are not revoked, will be voted in accordance with your instructions on the proxy card or as instructed via Internet or
telephone. You may specify whether your shares should be voted for or withheld for each nominee for director and whether your shares should be voted
for, against or abstain with respect to the other proposal. If you properly submit a proxy without giving specific voting instructions, your shares will be
voted in accordance with the Board’s recommendations as noted below. Voting by proxy will not affect your right to attend the annual meeting. If your
shares are registered directly in your name through our stock transfer agent, Computershare Trust Company, N.A., you may vote:
•

By Internet. www.envisionreports.com/FSTX. Use the Internet to transmit your voting instructions. Have your proxy card and the 15-digit
control number(s) in hand when you access the web site and follow the instructions to obtain your records and to create an electronic
voting instruction form. On this website, you can also elect to receive future distributions of our proxy statements and annual reports to
stockholders by electronic delivery.

•

By telephone. (1-800-652-8683 (VOTE)). Use a touch-tone phone to transmit your voting instructions. Have your proxy card and 15-digit
control number(s) in hand when you call and then follow the instructions.
3
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•

By mail. If you received a proxy card by mail, you can vote by mail by completing, signing, dating and returning the proxy card as
instructed on the card. If you sign and return the proxy card but do not specify how you want your shares voted, they will be voted in
accordance with the Board’s recommendations as noted below. Return the proxy card in the postage-paid envelope we have provided or
return it to Computershare Communications Services, 118 Fernwood Avenue, Edison, NJ 08837-3852.

•

At the Virtual Meeting. The meeting will be held entirely online. To participate in the meeting, you will need the 15-digit control number
included in your Notice of Proxy Materials or on the instructions that accompanied your proxy materials. The meeting webcast will begin
promptly at 9:00 a.m. Eastern Time. We encourage you to access the meeting prior to the start time. Online check-in will begin at 8:45 a.m.
Eastern Time, and you should allow ample time to test your computer and for the check-in procedures.

Telephone and Internet voting facilities for stockholders of record will be available 24 hours a day and will close at 11:59 p.m. Eastern Time on
June 3, 2021.
If your shares are held in “street name” (held in the name of a bank, broker or other holder of record), you will receive instructions from the holder
of record. You must follow the instructions of the holder of record in order for your shares to be voted. Telephone and Internet voting also will be
offered to stockholders owning shares through certain banks and brokers. If your shares are not registered in your own name and you plan to vote
your shares in person at the virtual annual meeting, you will need the 15-digit control number included in your Notice of Proxy Materials or on the
instructions that accompanied your proxy materials. The meeting webcast will begin promptly at 9:00 a.m. Eastern Time. We encourage you to access
the meeting prior to the start time. Online check-in will begin at 8:45 a.m. Eastern Time, and you should allow ample time to test your computer and for
the check-in procedures.
How Does the Board of Directors Recommend That I Vote on the Proposals?
The Board of Directors recommends that you vote as follows:
•

“FOR” the election of the nominees for director; and

•

“FOR” the ratification of the appointment of RSM US LLP as our independent registered public accounting firm for our fiscal year ending
December 31, 2021.

If any other matter is presented at the annual meeting, your proxy provides that your shares will be voted by the proxy holder listed in the proxy in
accordance with his best judgment. At the time this proxy statement was first made available, we knew of no matters that needed to be acted on at the
annual meeting, other than those discussed in this proxy statement.
May I Change or Revoke My Proxy?
If you give us your proxy, you may change or revoke it at any time before the annual meeting. You may change or revoke your proxy in any one
of the following ways:
•

if you received a proxy card, by signing a new proxy card with a date later than your previously delivered proxy and submitting it as
instructed above;

•

by re-voting by Internet or by telephone as instructed above;

•

by notifying F-star’s Corporate Secretary in writing at F-star’s principal business address before the annual meeting that you have revoked
your proxy; or
4
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•

by attending the annual meeting in person virtually and voting live at the virtual meeting. Attending the virtual annual meeting in person
will not in and of itself revoke a previously submitted proxy. You must specifically vote at the annual meeting in order to revoke or change
your vote.

Your most current vote, whether by telephone, Internet or proxy card, is the one that will be counted.
What if I Receive More Than One Notice or Proxy Card?
You may receive more than one Notice or proxy card if you hold shares of our common stock in more than one account, which may be in
registered form or held in street name. Please vote in the manner described above under “How Do I Vote?” for each account to ensure that all of your
shares are voted.
Will My Shares be Voted if I Do Not Vote?
If your shares are registered in your name or if you have stock certificates, they will not be counted if you do not vote as described above under
“How Do I Vote?” If your shares are held in street name and you do not provide voting instructions to the bank, broker or other nominee that holds your
shares as described above, the bank, broker or other nominee that holds your shares has the authority to vote your unvoted shares only on the ratification
of the appointment of our independent registered public accounting firm (Proposal 2 of this proxy statement) without receiving instructions from you.
Therefore, we encourage you to provide voting instructions to your bank, broker or other nominee. This ensures your shares will be voted at the annual
meeting and in the manner you desire. A “broker non-vote” will occur if your broker cannot vote your shares on a particular matter because it has not
received instructions from you and does not have discretionary voting authority on that matter or because your broker chooses not to vote on a matter for
which it does have discretionary voting authority.
Your bank, broker or other nominee does not have the ability to vote your uninstructed shares in the election of directors. Therefore, if you hold
your shares in street name it is critical that you cast your vote if you want your vote to be counted for the election of directors (Proposal 1 of this proxy
statement).
What Vote is Required to Approve Each Proposal and How are Votes Counted?
Proposal 1: Elect Directors

The two nominees for director who receive the most votes (also known as a “plurality” of the
votes cast) will be elected. You may vote either FOR both of the nominees, WITHHOLD your
vote from both of the nominees or WITHHOLD your vote from either one of the nominees.
Votes that are withheld will not be included in the vote tally for the election of the directors.
Brokerage firms do not have authority to vote customers’ unvoted shares held by the firms in
street name for the election of the directors. As a result, any shares not voted by a customer
will be treated as a broker non-vote. Such broker non-votes will have no effect on the results
of this vote.

Proposal 2: Ratify Appointment of RSM US LLP as
Independent Registered Public Accounting Firm

The affirmative vote of a majority of the votes virtually present or represented by proxy and
entitled to vote at the annual meeting and voting affirmatively or negatively on this matter is
required to ratify the appointment of RSM US LLP as our independent registered public
accounting firm. Abstentions will have no effect on the results of this vote. Brokerage firms
have authority to vote customers’ unvoted shares held by the firms in street name on this
proposal. If a
5
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broker does not exercise this authority, such broker non-votes will have no effect on the results
of this vote. We are not required to obtain the approval of our stockholders to appoint our
independent registered public accounting firm. However, if our stockholders do not ratify the
appointment of RSM US LLP as our independent registered public accounting firm for 2021,
our Audit Committee of our Board of Directors will reconsider its appointment.
Where Can I Find the Voting Results of the Annual Meeting?
The preliminary voting results may be announced at the annual meeting. We will publish preliminary, or final results if available, in a Current
Report on Form 8-K within four business days of the annual meeting. If final results are unavailable at the time we file the Form 8-K, then we will file
an amended report on Form 8-K to disclose the final voting results within four business days after the final voting results are known.
What Are the Costs of Soliciting these Proxies?
We will pay all of the costs of soliciting these proxies. Our directors and employees may solicit proxies in person or by telephone, fax or email.
We will pay these employees and directors no additional compensation for these services. We will ask banks, brokers and other institutions, nominees
and fiduciaries to forward these proxy materials to their principals and to obtain authority to execute proxies. We will then reimburse them for their
expenses.
What Constitutes a Quorum for the Annual Meeting?
The presence, virtually in person or by proxy, of the holders of a majority of the voting power of all outstanding shares of our common stock
entitled to vote at the annual meeting is necessary to constitute a quorum at the annual meeting. Votes of stockholders of record who are virtually present
at the annual meeting in person or by proxy, abstentions, and broker non-votes are counted for purposes of determining whether a quorum exists.
What Does it Mean if I Receive More than One Proxy Card or Voting Instruction Form?
It means that you have multiple accounts at the transfer agent or with brokers. Please complete and return all proxy cards or voting instruction
forms to ensure that all of your shares are voted.
What is Householding of Annual Disclosure Documents?
SEC rules concerning the delivery of annual disclosure documents allow us or your broker to send a single Notice or, if applicable, a single set of
our proxy materials to any household at which two or more of our stockholders reside, if we or your broker believe that the stockholders are members of
the same family. This practice, referred to as “householding,” benefits both you and us. It reduces the volume of duplicate information received at your
household and helps to reduce our expenses. The rule applies to our Notices, annual reports, proxy statements and information statements. Once you
receive notice from your broker or from us that communications to your address will be “householded,” the practice will continue until you are
otherwise notified or until you revoke your consent to the practice. Stockholders who participate in householding will continue to have access to and
utilize separate proxy voting instructions.
If your household received a single Notice or, if applicable, a single set of proxy materials this year, but you would prefer to receive your own
copy, please contact us at our principal executive offices, Eddeva B920, Babraham Research Campus, Cambridge, CB22 3AT, United Kingdom,
telephone: +44-1223-497400.
6
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If you do not wish to participate in “householding” and would like to receive your own Notice or, if applicable, set of F-star’s proxy materials in
future years, follow the instructions described below. Conversely, if you share an address with another F-star stockholder and together both of you would
like to receive only a single Notice or, if applicable, set of proxy materials, follow these instructions:
•

If your F-star shares are registered in your own name, please contact us at our principal executive offices, Eddeva B920, Babraham
Research Campus, Cambridge CB22 3AT, United Kingdom, telephone: +44-1223-497400

•

If a broker or other nominee holds your F-star shares, please contact the broker or other nominee directly and inform them of your request.
Be sure to include your name, the name of your brokerage firm and your account number.

What are the implications of being an “emerging growth company” and a “smaller reporting company”?
We are an “emerging growth company” and a “smaller reporting company” under applicable federal securities laws and therefore permitted to take
advantage of certain reduced public company reporting requirements. As such, we provide in this proxy statement the scaled disclosure permitted under
the Jumpstart Our Business Startups Act of 2012, or the JOBS Act, including the compensation disclosures required of a “smaller reporting company,”
as that term is defined in Rule 12b-2 promulgated under the Securities Exchange Act of 1934, as amended, or the Exchange Act. In addition, we are not
required to conduct votes seeking approval, on an advisory basis, of the compensation of our named executive officers or the frequency with which such
votes must be conducted. We will remain an emerging growth company until the earliest of the last day of the fiscal year in which we have total annual
gross revenues of $1.07 billion or more; the last day of the fiscal year following the fifth anniversary of the date of the completion of our initial public
offering; the date on which we have issued more than $1 billion in nonconvertible debt during the previous three years; or the date on which we are
deemed to be a large accelerated filer under the rules of the SEC. We will remain a smaller reporting company as long as our public float is less than
$700 million and we have less than $100 million in annual revenues.
What was the “Transaction”?
On November 20, 2020, F-star Therapeutics, Inc., formerly known as Spring Bank Pharmaceuticals, Inc. (“Spring Bank”), completed its business
combination (the “Transaction”) with F-star Therapeutics Limited (“F-star”) in accordance with the terms of the Share Exchange Agreement, dated as of
July 29, 2020 (the “Exchange Agreement”), by and among F-star Therapeutics, Inc., F-star and the holders of issued shares in the capital stock of F-star
and the holders of convertible notes of F-star each as set forth therein. Pursuant to the Exchange Agreement, each ordinary share of F-star outstanding
immediately prior to the closing of the Transaction (the “Closing”) was exchanged for such number of duly authorized, validly issued, fully paid and
non-assessable shares of F-star Therapeutics, Inc. common stock as was equal to the exchange ratio formula determined pursuant to the Exchange
Agreement (the “Exchange Ratio”), rounded to the nearest whole share of F-star Therapeutics, Inc. common stock. Also on November 20, 2020, in
connection with, and prior to completion of, the Transaction, Spring Bank effected a 1-for-4 reverse stock split of its common stock (the “Reverse Stock
Split”). Unless otherwise noted, all references to share amounts in this Proxy Statement reflect the Reverse Stock Split.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain information with respect to the beneficial ownership of our common stock as of March 31, 2021 for (a) the
executive officers named in the Summary Compensation Table contained elsewhere in this proxy statement, (b) each of our directors and director
nominees, (c) all of our current directors and executive officers as a group and (d) each stockholder known by us to own beneficially more than 5% of
our common stock. Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power with respect to
the securities. We deem shares of common stock that may be acquired by an individual or group within 60 days of March 31, 2021 pursuant to the
exercise of options, warrants or convertible notes to be outstanding for the purpose of computing the percentage ownership of such individual or group,
but those shares are not deemed to be outstanding for the purpose of computing the percentage ownership of any other person shown in the table. Except
as indicated in footnotes to this table, we believe that the stockholders named in this table have sole voting and investment power with respect to all
shares of common stock shown to be beneficially owned by them based on information provided to us by these stockholders. Percentage of ownership is
based on 9,100,320 shares of common stock outstanding on March 31, 2021.
Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o F-star Therapeutics, Inc., Eddeva B920, Babraham
Research Campus, Cambridge, CB22 3AT, United Kingdom. Beneficial ownership representing less than one percent of our outstanding common stock
is denoted with an “*.”
Number of
Shares
Beneficially
Owned

Name and Address of Beneficial Owner

5%+ Stockholders:
Atlas Venture Fund VII, L.P.(1)
Atlas Venture Opportunity Fund I, L.P.(1)
Cooperative Aescap Venture(1)
Merck Ventures B.V.(1)
GSK Equity Investments, Limited (formerly SR One, Limited)(1)
Named Executive Officers and Directors:
Eliot Forster, Ph.D. Chief Executive Officer(2)
Darlene Deptula-Hicks, Chief Financial Officer(3)
Louis Kayitalire, M.D., Chief Medical Officer(4)
Neil Brewis, PhD., DSc, Chief Scientific Officer(5)
Martin Driscoll, former Chief Executive Officer(6)
Jonathan Freve, former Chief Financial Officer(7)
R.P. “Kris” Iyer, former Chief Scientific Officer(8)
Nessan Bermingham, Ph.D.(9)
David Arkowitz(10)
Todd Brady, M.D., Ph.D.(11)
Pamela Klein, M.D.
Edward Benz Jr., M.D.(12)
Patrick Krol
Geoffrey Race(13)

(1)
(2)
(3)

574,996
599,524
615,643
493,710
803,922

6.3%
6.6%
6.8%
5.4%
8.8%

39,031
14,782
13,645
27,549
22,600
4,370
123,393

*
*
*
*
*
*
1.5%

85,767
9,482
15,004
—
3,938
—
3,938

All Current Executive Officers and Directors as a group (11 persons)

Percentage
Beneficially
Owned

213,136

*
*
*
—
*
—
*
2.2%

This information is based solely on a Schedule 13G filed with the Securities and Exchange Commission from the Transaction date to March 31,
2021.
Consists of (a) 24,429 shares held by Eliot Forster, Ph.D and (b) 14,782 shares underlying options exercisable within 60 days of March 31, 2021 .
Consists of 14,782 shares underlying options exercisable within 60 days of March 31, 2021.
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(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)

Consists of 13,645 shares underlying options exercisable within 60 days of March 31, 2021.
Consists of (a) 22,119 shares held by Neil Brewis, Ph.D., DSc and (b) 5,430 shares underlying options exercisable within 60 days of March 31,
2021.
Consists of 22,600 shares held by Martin Driscoll, former Chief Executive Officer.
Consists of 4,370 shares held by Jonathan Freve, former Chief Financial Officer.
Consists of (a) 15,581 shares held by Radhakrishnan P. Iyer (R.P. “Kris” Iyer), former Chief Scientific Officer and (b) 107,812 shares held by a
family trust in which Mr. Iyer is a trustee and shares voting and investment control.
Consists of 85,767 shares underlying options exercisable within 60 days of March 31, 2021.
Consists of 9,482 shares held by David Arkowitz.
Consists of 15,004 shares held by Todd C Brady.
Consists of 3,938 shares underlying options exercisable within 60 days of March 31, 2021.
Consists of 3,938 shares underlying options exercisable within 60 days of March 31, 2021.
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MANAGEMENT AND CORPORATE GOVERNANCE
The Board of Directors
Our amended and restated bylaws provide that our business is to be managed by or under the direction of our Board of Directors. Our Board of
Directors is divided into three classes for purposes of election. One class is elected at each annual meeting of stockholders to serve for a three-year term.
Our Board of Directors currently consists of eight (8) members, classified into three classes as follows: (1) Pamela Klein, M.D., Geoffrey Race and
Patrick Krol constitute a class with a term ending at the 2022 annual meeting; (2) Eliot Forster, Ph.D., David Arkowitz and Nessan Bermingham, Ph.D.
constitute a class with a term ending at the 2023 annual meeting; and (3) Todd Brady, M.D., Ph.D. and Edward Benz, Jr., M.D., constitute a class with a
term ending at the 2021 annual meeting.
On March 9, 2021, our Board of Directors accepted the recommendation of the Nominating and Corporate Governance Committee and voted to
nominate Todd Brady, M.D., Ph.D. and Edward Benz, Jr., M.D. for election at the annual meeting for a term of three years to serve until the 2024 annual
meeting of stockholders, and until their respective successors have been elected and qualified.
Our restated certificate of incorporation and amended and restated bylaws provide that the authorized number of directors may be changed only by
resolution of the Board of Directors. Any additional directorships resulting from an increase in the number of directors will be distributed among the
three classes so that, as nearly as possible, each class will consist of one-third of the directors. The division of our Board of Directors into three classes
with staggered three-year terms may delay or prevent a change of our management or a change in control of our company. Our directors may be
removed only for cause by the affirmative vote of the holders of at least two-thirds of our outstanding voting stock entitled to vote in the election of
directors. Any vacancy on our Board of Directors, including a vacancy resulting from an enlargement of our Board of Directors, may be filled only by
vote of a majority of our directors then in office.
In selecting Board members, our Board may consider many factors, such as personal and professional integrity, ethics and values; experience in
corporate management, such as serving as an officer or former officer of a publicly held company; experience as a Board member or executive officer of
another publicly held company; diversity of expertise and experience in substantive matters pertaining to our business relative to other Board members;
and diversity of background and perspective, including, but not limited to, with respect to age, gender, race, place of residence and specialized
experience.
Set forth below are the names and ages (as of April 5, 2021) of the persons nominated as directors and directors whose terms do not expire this
year, their ages, their offices in the Company, if any, their principal occupations or employment for at least the past five years, the length of their tenure
as directors and the names of other public companies in which such persons hold or have held directorships during the past five years. In addition to the
detailed information presented below for each of our directors, we also believe that each of our directors is qualified to serve on our Board and has the
integrity, business acumen, knowledge and industry experience, diligence, freedom from conflicts of interest and the ability to act in the interests of our
stockholders. There are no familial relationships among any of our directors, nominees for director or executive officers. Additionally, information about
the specific experience, qualifications, attributes or skills that led to our Board of Directors’ conclusion at the time of filing of this proxy statement that
each person listed below should serve as a director is set forth below:
Name

Age

Eliot Forster, Ph.D.
Nessan Bermingham, Ph.D.(2)(3)
David Arkowitz(1)(2)
Todd Brady, M.D., Ph.D.(1)
Pamela Klein, M.D.(3)
Edward Benz Jr. M.D.
Patrick Krol
Geoffrey Race(1)(2)
(1)
(2)
(3)

55
48
59
49
59
74
57
59

Member of the Audit Committee
Member of the Compensation Committee
Member of the Nominating and Corporate Governance Committee
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President and Chief Executive Officer, Director
Chairman of the Board
Director
Director
Director
Director
Director
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Nominees for Election as Class III Directors:
Todd Brady, M.D., Ph.D., became a member of the Spring Bank Board of Directors in July 2016 and joined our Board of Directors upon the
closing of the Transaction in November 2020. He currently serves as Chief Executive Officer, President, and Director of Aldeyra Therapeutics, Inc., a
publicly traded biotechnology company focused on the development of novel drugs for the treatment of immune-mediated diseases. Dr. Brady was
appointed President and Chief Executive Officer of Aldeyra Therapeutics in 2012, having been a member of the board of directors since 2005. Dr. Brady
also served as Entrepreneur in Residence at Domain Associates, LLC, a healthcare venture capital firm, where he was a Principal from 2004 to 2013.
Dr. Brady also currently serves on the board of directors of Evoke Pharma, Inc., a publicly traded specialty pharmaceutical company, and has previously
served on the board of directors of Oncobiologics, Inc. and numerous privately traded biotechnology companies. Dr. Brady holds a Ph.D. in pathology
from Duke University Graduate School, a M.D. from Duke University Medical School, and an A.B. in Philosophy and Psychology from Dartmouth
College. We believe that Dr. Brady is qualified to serve on our Board of Directors because of his board of directors’ experience at other biotechnology
companies, as well as his leadership experience in healthcare operations, investing, and research, including his specific experience as president and chief
executive officer of Aldeyra Therapeutics, Inc.
Edward Benz, Jr., M.D. Dr. Benz joined the F-star Board of Directors in December 2019 and is a renowned leader in the field of oncology with a
distinguished career spanning more than 40 years across industry and academia. Dr. Benz has been President and Chief Executive Officer Emeritus of
the Dana-Farber Cancer Institute, Boston, MA since October 2016. He has also served as the Richard and Susan Smith Distinguished Professor of
Medicine, Professor of Pediatrics, Professor of Genetics and Faculty Dean Emeritus for Oncology at Harvard Medical School since November 2000.
Dr. Benz currently serves as an independent director on the boards of Deciphera Pharmaceuticals and Candel Therapeutics and he serves on the
non-profit boards of trustees of Rockefeller University, Mount Desert Island Hospital and MDI Biolabs. Former associate editor of the New England
Journal of Medicine, Dr. Benz has authored over 300 peer-reviewed publications and holds several senior positions on various academic boards. He
received his Doctor of Medicine from Harvard Medical School and holds an M.A. from Yale University and a B.S. from Princeton University. We
believe that Dr. Benz’s extensive experience in the field of oncology qualifies him to serve on the Bboard of Directors.
Directors Continuing in Office:
Class I Directors
Pamela Klein, M.D. became a member of the Spring Bank Board of Directors in July 2019 and joined our Board of Directors upon closing of the
Transaction in November 2020. Dr. Klein is a principal and founder of PMK BioResearch, which offers strategic consulting in oncology drug
development to corporate boards, management teams and the investment community, a position she has held since 2008. From 2009-2011, she served as
Chief Medical Officer of Intellikine, which was acquired by Takeda. Previously, Dr. Klein spent seven years at the National Cancer Institute as Research
Director of the NCI-Navy Breast Care Center, after which she joined Genentech in 2001. While at Genentech, she held roles of increasing responsibility
including Vice President, Development. Dr. Klein currently serves as a member of various scientific advisory boards and also serves on the board of
directors of Argenx SE, Jiya Acquisition Corporation and I-Mab Biopharma, all publicly traded biotechnology companies. Dr. Klein is also a board
member of Patrys Limited, a biotechnology company located in Australia. Dr. Klein holds a B.A. in biology from California State University and an
M.D. from Stritch School of Medicine, Loyola University Chicago, and is trained in internal medicine and medical oncology. We believe that Dr. Klein
is qualified to serve on our Board of Directors because of her decades of experience with drug development and biotechnology companies.
Geoffrey Race. Mr. Race joined the F-star Board of Directors in December 2019. Mr. Race brings more than 20 years of experience at both the
Chief Financial and Chief Executive Officer level in the life sciences industry. Mr. Race serves as Chief Financial Officer and Chief Business Officer of
Minerva Neurosciences Inc., a
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company he co-founded in 2013 through the merger of Cyrenaic Inc. and Sonkei Inc. which was subsequently listed on Nasdaq in 2014. He previously
served as Chief Executive Officer of Funxional Therapeutics Ltd. He also served as Chief Financial Officer at PanGenetics B.V. between 2006 and
2010. Mr. Race is a director of Sensyne Health plc, and is a founder and Chairman of Huq Industries Limited. He is a Fellow of the Chartered Institute
of Management Accountants and earned his MBA from Durham University Business School. We believe that Mr. Race’s experience as a financial
executive in the life sciences industry qualifies him to serve on the Board of Directors.
Patrick Krol Mr. Krol has served on F-star’s Board of Directors since May 2019 and served on the board of directors of F-star Alpha, F-star Beta
and F-star Delta from their respective incorporation dates to May 2019. Mr. Krol also served as a member of the supervisory board of F-star GmbH until
May 2019. Mr. Krol joined venture capital fund Aescap Venture in 2005 and has served as a Managing Director since 2011. In 2016, Mr. Krol founded
Aescap Life Sciences, a biotech fund investing in public biotechnology companies, for which he acts as Portfolio Manager. From 1995 until 2004,
Mr. Krol was the founder and Managing Director of Firm United Healthcare. Mr. Krol currently serves on the board of directors of a number of private
companies and is a director at Shire International Licensing BV, a subsidiary of Takeda Pharmaceuticals Company, Ltd, since 2004. Mr. Krol received
an M.B.A. in Executive Management and Consultancy from Lemniscaat Management School, a M.Sc. from Business School Netherlands and a B.A.
from Hogeschool Utrecht. We believe that Mr. Krol’s experience with healthcare ventures, as well as his experience serving as a director of other life
sciences companies, qualifies him to serve on the Board of Directors.
Class II Directors
David Arkowitz became a member of the Spring Bank Board of Directors in January 2014 and joined our Board of Directors upon closing of the
Transaction in November 2020. Since May 2018, Mr. Arkowitz has served as the Chief Financial Officer and Treasurer of Flexion Therapeutics, Inc., a
biotechnology company. Prior to that, Mr. Arkowitz served as Chief Operating Officer and Chief Financial Officer of Visterra, Inc., which was acquired
by Otsuka Pharmaceutical Co., Ltd., a biotechnology company, from September 2013 to May 2018. Prior to joining Visterra, he served as Chief
Financial Officer and General Manager at Mascoma Corporation, which was acquired by Lallemand, Inc., a bioconversion company, from 2011 to 2013.
From 2007 to 2011, Mr. Arkowitz was Executive Vice President, Chief Financial Officer and Chief Business Officer of AMAG Pharmaceuticals, a
specialty pharmaceutical company. Prior to his tenure at AMAG, he served as Chief Financial Officer and Treasurer of Idenix Pharmaceuticals, Inc., a
biopharmaceutical company, which was acquired by Merck & Co. Earlier in his career, he spent more than thirteen years at Merck & Co. including as
Vice President and Controller of the U.S. Human Health division and as Controller of the Global Research and Development division. Mr. Arkowitz
currently serves on the board of directors of Yumanity Therapeutics, Inc. (NASDAQ:YMTX). Mr. Arkowitz has a BA in Mathematics from Brandeis
University and an MBA in Finance from Columbia University Business School. We believe that Mr. Arkowitz is qualified to serve on our Board of
Directors because he brings more than 30 years of finance and operations leadership experience in the healthcare, life sciences and biotechnology
industries.
Eliot Forster, Ph.D. has served as F-star’s Chief Executive Officer since October 2018 and as a member of F-star’s Board of Directors since May
2019. Dr. Forster also serves on the boards of directors of F-star Alpha, F-star Beta, F-star Biotechnology, F-star Delta and F-star Therapeutics LLC, in
each case from October 2018, and is the sole managing director for F-star GmbH since May 2019. From January 2015 to February 2018, Dr. Forster
served as Chief Executive Officer of Immunocore Limited. Prior to that, he served as Chief Executive Officer of Creabilis S.A. (which was subsequently
acquired by Sienna Biopharmaceuticals, Inc.) from May 2010 to January 2015. From May 2007 to May 2010, Dr. Forster served as Chief Executive
Officer of Solace Pharmaceuticals Inc. Dr. Forster also served as Head of Development and Operations for the European Union and Asia at Pfizer Inc.
from 1996 to 2007. Since June 2018, Dr. Forster has served as non-executive chairman of Avacta Group plc, which is publicly traded on the London
Stock Exchange. Since September 2020, Dr Forster has served as non-executive director of Immatics NV (NASDAQ IMTX). Dr. Forster is an Honorary
Visiting
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Professor of Molecular and Clinical Cancer Medicine at the University of Liverpool, an honorary professor at the University of Pavia (Italy) and a board
member of the Office for Strategic Coordination of Health Research and the National Genomics Board. He holds a Ph.D. from University of Liverpool,
an M.B.A. from Henley Management College, and a B.Sc. with honors from University of Liverpool. We believe that Dr. Forster is qualified to serve on
the Board of Directors due to his business and technical expertise, along with his strategic insight into F-star’s business as its current Chief Executive
Officer.
Nessan Bermingham, Ph.D. Dr. Bermingham has served as a member of F-star’s Board of Directors and as its chairman since May 2019.
Dr. Bermingham previously served on the board of directors of F-star Alpha, F-star Beta and F-star Delta from April 2018 to May 2019.
Dr. Bermingham also served as a member of the supervisory board of F-star GmbH until May 2019. Dr. Bermingham currently serves as President,
Chief Executive Officer and director of Triplet Therapeutics since November 2018. From May 2014 to December 2017, Dr. Bermingham served as
co-founder, President and Chief Executive Officer of Intellia Therapeutics, Inc. Prior to Intellia, from 2002 to 2007 and 2012 to 2014 Dr. Bermingham
held various positions at Atlas Ventures including a member of the Atlas Venture Investment Team from 2002 to 2007. Dr. Bermingham currently serves
as the executive chairman of Korro Bio, Inc. Dr. Bermingham received a Ph.D. in Molecular Biology from Imperial College London and received a B.S.
from Queen’s University Belfast. We believe that Dr. Bermingham’s experience in the life sciences industry, as well as his scientific background,
qualifies him to serve on the Board of Directors.
Director Independence
Rule 5605 of the Nasdaq Listing Rules requires a majority of a listed company’s board of directors to be comprised of independent directors. In
addition, the Nasdaq Listing Rules require that, subject to specified exceptions, each member of a listed company’s audit, compensation and nominating
and governance committees be independent under the Exchange Act. Under Rule 5605(a)(2), a director will only qualify as an “independent director” if,
in the opinion of our Board of Directors, that person does not have a relationship that would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director.
Audit committee members must also satisfy the independence criteria set forth in Rule 10A-3 under the Exchange Act. In order to be considered
independent for purposes of Rule 10A-3, a member of an audit committee of a listed company may not, other than in his or her capacity as a member of
the audit committee, the board of directors, or any other board committee: (1) accept, directly or indirectly, any consulting, advisory, or other
compensatory fee from the listed company or any of its subsidiaries; or (2) be an affiliated person of the listed company or any of its subsidiaries.
Compensation committee members must also satisfy the independence criteria set forth in Rule 10C-1 under the Exchange Act. In order to be
considered independent for purposes of Rule 10C-1, a board must consider, for each member of a compensation committee of a listed company, all
factors specifically relevant to determining whether a director has a relationship to such company which is material to that director’s ability to be
independent from management in connection with the duties of a compensation committee member, including, but not limited to: the source of
compensation of the director, including any consulting advisory or other compensatory fee paid by such company to the director; and whether the
director is affiliated with the company or any of its subsidiaries or affiliates.
Our Board of Directors has reviewed the composition of our Board of Directors and its committees and the independence of each director. Based
upon information requested from and provided by each director concerning his background, employment and affiliations, including family relationships,
and the materiality of any relationship that each of our directors has with F-star, our Board of Directors has determined that each of our directors, with
the exception of Dr. Forster, our Chief Executive Officer, is an “independent director” as defined under Rule 5605(a)(2) of the Nasdaq Listing Rules.
Thus, our Board of Directors has determined that each of David Arkowitz, Todd Brady, MD., Ph.D., Pamela Klein, M.D., Nessan Bermingham, Ph.D.,
Edward Benz, Jr., M.D., Patrick Krol and Geoffrey Race are each independent. Our Board of Directors determined that David
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Arkowitz, Dr. Brady and Geoffrey Race, who comprise our Audit Committee, and Dr. Bermingham, David Arkowitz, and Geoffrey Race who comprise
our Compensation Committee, satisfy the applicable independence standards for such committees established by the SEC and the Nasdaq Listing Rules,
as applicable. In making such determinations, our Board of Directors considered the relationships that each such non-employee director has with our
Company and all other facts and circumstances our Board of Directors deemed relevant in determining independence, including the beneficial
ownership of our capital stock by each non-employee director.
Board of Directors, Committees and Meetings
During the fiscal year ended December 31, 2020 there were ten meetings of our Board of Directors. No director attended fewer than 75% of the
total number of meetings of the Board and of committees of the Board on which he or she served during the year ended December 31, 2020. The
non-employee directors met in executive session during each of the regularly scheduled Board of Directors meetings during the year ended
December 31, 2020.
Continuing directors and nominees for election as directors are strongly encouraged to attend each annual meeting of stockholders. All of our
directors that were then serving on our Board of Directors attended our annual meeting of stockholders held in 2020.
We have established an Audit Committee, a Compensation Committee and a Nominating and Corporate Governance Committee. Each of these
committees operates under a charter that has been approved by our Board of Directors and satisfies any applicable rules and regulations of the SEC and
the applicable listing standards of the Nasdaq Stock Market. A copy of each charter can be found under the “Investors & News — Corporate
Governance” section of our website at www.f-star.com. Members will serve on these committees until their resignation or as otherwise determined by
our Board of Directors.
Audit Committee
David Arkowitz, Todd Brady and Geoffrey Race, each of whom is a non-employee member of our Board of Directors, comprise our Audit
Committee. Mr. Arkowitz is the chair of our Audit Committee. Our Board of Directors has determined that Messrs. Arkowitz, Brady and Race satisfy
the requirements for independence under Rule 10A-3 promulgated under the Exchange Act. Our Board of Directors has determined that Mr. Arkowitz
qualifies as an “audit committee financial expert,” as defined in the SEC rules, and satisfies the financial sophistication requirements of the Nasdaq
Stock Market. Our Audit Committee held five meetings during 2020. The Audit Committee is responsible for, among other things:
•

appointing, overseeing, and if need be, terminating any independent auditor;

•

assessing the qualification, performance and independence of our independent auditor;

•

reviewing the audit plan and pre-approving all audit and non-audit services to be performed by our independent auditor;

•

reviewing our financial statements and related disclosures;

•

reviewing the adequacy and effectiveness of our accounting and financial reporting processes, systems of internal control and disclosure
controls and procedures;

•

reviewing our overall risk management framework;

•

overseeing procedures for the treatment of complaints on accounting, internal accounting controls, or audit matters;

•

reviewing and discussing with management and the independent auditor the results of our annual audit, reviews of our quarterly financial
statements and our publicly filed reports;
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•

reviewing and approving related person transactions; and

•

preparing the audit committee report that the SEC requires in our annual proxy statement.

Please also see the Report of Audit Committee set forth elsewhere in this proxy statement.
Compensation Committee
Nessan Bermingham, David Arkowitz and Geoffrey Race, each of whom is a non-employee member of our Board of Directors, comprise our
Compensation Committee. Mr. Race is the chair of our Compensation Committee. Our Board of Directors has determined that Messrs. Bermingham,
Arkowitz and Race meet the requirements for independence as currently defined in Rule 5605(d)(2)(A) of the Nasdaq listing standards. The Board has
adopted a written Compensation Committee charter that is available on the Company’s website at https://investors.f-star.com/corporate-governance. Our
Compensation Committee held six meetings during 2020. The Compensation Committee acting on behalf of the Board is responsible for, among other
things:
•

establishing corporate and individual performance objectives relevant to the Company’s executive officers;

•

reviewing the elements and amount of total compensation for the Company’s executive officers;

•

formulating and recommending any proposed changes in the compensation or other terms of employment of our Chief Executive Officer
for approval by the Board;

•

reviewing and approving any changes in the compensation for executive officers, other than the Company’s Chief Executive Officer;

•

administering our equity compensation plans;

•

reviewing, adopting and overseeing the Company’s compensation philosophy and objectives, target pay positioning and equity
compensation;

•

preparing the compensation committee report that the SEC will require in our annual proxy statement, if applicable;

•

reviewing and recommending to the Board a succession plan for the Company’s Chief Executive Officer and other executive officers; and

•

reviewing the compensation of the Company’s non-employee directors and recommending any proposed changes to the board.

In addition, the Board has also determined that each member of the Compensation Committee is a “non-employee director” defined in Rule 16b-3
promulgated under the Exchange Act.
Compensation Committee Processes and Procedures
The agenda for each meeting is usually developed by the Chair of the Compensation Committee, in consultation with the Chief Executive Officer
and the Chief Financial Officer. The Compensation Committee meets regularly in executive session. However, from time to time, various members of
management and other employees as well as outside advisors or consultants may be invited by the Compensation Committee to make presentations, to
provide financial or other background information or advice, or to otherwise participate in Compensation Committee meetings. The Chief Executive
Officer may not participate in, or be present during, any deliberations or determinations of the Compensation Committee regarding his compensation.
The Compensation Committee has full access to all books, records, facilities, and personnel of the Company.
The Compensation Committee has adopted processes and procedures that the Compensation Committee considers in the determination of
executive compensation, as described in “Executive and Director Compensation — Executive Compensation — Narrative Disclosure to Summary
Compensation Table” below.
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The Compensation Committee has the authority to directly retain the services of independent consultants and other experts to assist in fulfilling its
responsibilities. The Compensation Committee has engaged Pearl Meyer as its independent compensation consultant. Pearl Meyer provides analysis and
recommendations to the Compensation Committee regarding:
•

best market practices, trends and emerging topics with respect to executive compensation;

•

review of a peer group of publicly traded companies in the life sciences industry at a stage of development, market capitalization and size
comparable to ours, which companies the Compensation Committee believed were generally comparable to our Company and against
which the Compensation Committee believe we compete for executive talent which are used for executive compensation benchmarking;

•

evaluating the efficacy of and assisting in developing the Company’s compensation programs for our executive officers, directors and
employees as related to base pay, bonus percentage and the Company’s equity inventive and long-term incentive plans to support the
Company’s goals and objectives; and

•

stock utilization and related metrics.

Pearl Meyer performs services solely on behalf of the Compensation Committee and has no relationship with the Company or management except
as it may relate to performing such services. When requested, Pearl Meyer consultants attend meetings of the Compensation Committee, including
executive sessions in which executive compensation related matters are discussed without the presence of management. Pearl Meyer reports to the
Compensation Committee and not to management, although Pearl Meyer meets with management for purposes of gathering information for its analyses
and recommendations.
In determining to engage Pearl Meyer, the Compensation Committee considered the independence of Pearl Meyer, taking into consideration
relevant factors, including the absence of other services provided to the Company by Pearl Meyer, the amount of fees the Company paid to Pearl Meyer,
the policies and procedures of Pearl Meyer that are designed to prevent conflicts of interest, any business or personal relationship of the individual
compensation advisors employed by Pearl Meyer with any executive officer of the Company, any business or personal relationship the individual
compensation advisors employed by Pearl Meyer have with any member of the Compensation Committee, and any stock of the Company owned by
Pearl Meyer or the individual compensation advisors employed by Pearl Meyer. The Compensation Committee has determined, based on its analysis and
in light of all relevant factors, including the factors listed above, that the work of Pearl Meyer and the individual compensation advisors employed by
Pearl Meyer as compensation consultants to the Compensation Committee has not created any conflicts of interest, and that Pearl Meyer is independent
pursuant to the independence standards set forth in the Nasdaq listing standards promulgated pursuant to Section 10C of the Exchange Act.
Nominating and Corporate Governance Committee
Nessan Bermingham and Pamela Klein comprise our Nominating and Corporate Governance Committee. Our Board of Directors has determined
that Dr. Bermingham and Dr. Klein meet the requirements for independence under the rules of the Nasdaq Stock Market. Dr. Bermingham is the chair of
our Nominating and Corporate Governance committee. Our Nominating and Corporate Governance Committee held one meeting during 2020. The
Nominating and Corporate Governance committee is responsible for, among other things:
•

evaluating and making recommendations regarding the composition, organization and governance of our Board of Directors and its
committees;

•

identifying, recruiting and nominating director candidates to the Board if and when necessary;

•

evaluating and making recommendations regarding the creation of additional committees or the change in mandate or dissolution of
committees;
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•

reviewing and making recommendations with regard to our corporate governance guidelines and compliance with laws and regulations;
and

•

reviewing and approving conflicts of interest of our directors and corporate officers, other than related person transactions reviewed by the
Audit Committee.

Corporate Governance Guidelines
Our Board of Directors has adopted corporate governance guidelines to assist in the exercise of its duties and responsibilities and to serve the best
interests of the Company and our stockholders. These guidelines, which provide a framework for the conduct of our Board of Directors’ business,
provide that:
•

our Board of Directors’ principal responsibility is to oversee the strategy of the Company;

•

a majority of the members of our Board of Directors shall be independent directors;

•

the independent directors meet at least twice a year in executive session;

•

directors have full and free access to officers and employees;

•

the Board and each committee of the Board have the power to hire and consult with independent advisors;

•

at least annually, the Nominating and Corporate Governance committee shall oversee a self-evaluation of the Board of Directors to
determine whether it and its committees are functioning effectively.

Director Nomination Process
The process followed by our Nominating and Corporate Governance committee to identify and evaluate director candidates includes requests to
Board members and others for recommendations, meetings from time to time to evaluate biographical information and background material relating to
potential candidates and interviews of selected candidates by members of the committee and our Board of Directors.
In considering whether to recommend any particular candidate for inclusion in our Board’s slate of recommended director nominees, our
Nominating and Corporate Governance committee applies the criteria set forth in our corporate governance guidelines. Consistent with these criteria,
our Nominating and Corporate Governance committee expects every nominee to have the following attributes or characteristics: integrity, business
acumen, good judgment, and a commitment to understand our business and industry. We also value experience on other public company boards of
directors and board committees.
The biography for each of the director nominees included herein indicates each nominee’s experience, qualifications, attributes and skills that led
our Nominating and Corporate Governance committee and our Board of Directors to conclude each such director should continue to serve as a director
of our Company. Our Nominating and Corporate Governance committee and our Board of Directors believe that each of the nominees has the individual
attributes and characteristics required of each of our directors, and the nominees as a group possess the skill sets and specific experience desired of our
Board of Directors as a whole.
Our Nominating and Corporate Governance committee does not have a policy (formal or informal) with respect to diversity, but believes that our
Board, taken as a whole, should embody a diverse set of skills, experiences and backgrounds. In this regard, the committee also takes into consideration
the value of diversity (with respect to gender, race, national origin and other factors) of our Board members. The committee does not make any
particular weighting of diversity or any other characteristic in evaluating nominees and directors.
Stockholders may recommend individuals to our Nominating and Corporate Governance committee for consideration as potential director
candidates by following the procedures described in our amended and restated
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bylaws, including submitting the names of director candidates, together with appropriate biographical information and background materials, and
information with respect to the stockholder or group of stockholders making the recommendation, including the number of shares of common stock
owned by such stockholder or group of stockholders, as well as other information required by our amended and restated bylaws. Such recommendations
shall be sent to Corporate Secretary, F-star Therapeutics, Inc., Eddeva B920, Babraham Research Campus, Cambridge, CB22 3AT, United Kingdom.
Assuming that appropriate biographical and background material has been provided on a timely basis, the committee will evaluate stockholderrecommended candidates by following substantially the same process, and applying substantially the same criteria, as it follows for candidates submitted
by others.
Stockholders also have the right under our amended and restated bylaws to directly nominate director candidates, without any action or
recommendation on the part of the committee or our Board of Directors, by following the procedures set forth under the heading “Stockholder Proposals
and Nominations for Director” in this proxy statement.
Board Leadership Structure
Our corporate governance guidelines do not provide that we are required to have any specific board structure, and our Board of Directors is given
the flexibility to select its chairman and our chief executive officer in the manner that it believes is in the best interests of our stockholders. Accordingly,
the positions of chairman and the chief executive officer may be filled by either one individual or two individuals. Our Board of Directors has separated
the positions of chairman and chief executive officer such that Dr. Bermingham holds the position of Chairman of our Board of Directors and Dr. Forster
remains our President and Chief Executive Officer.
Dr. Bermingham has authority, among other things, to call and preside over meetings of our Board of Directors, including executive sessions of
our non-employee independent directors, to set meeting agendas and to determine materials to be distributed to our Board of Directors. Accordingly, our
chairman has substantial ability to shape the work of the Board of Directors. Our Board of Directors believes that this structure serves the interests of
our stockholders because it allows our Chief Executive Officer to focus primarily on our business strategy and operations and most effectively leverages
the experience of the Chairman. The separation of these positions also reinforces the independence of the Board of Directors in its oversight of our
business and affairs. In addition, the Board of Directors believes having an independent chairman can create an environment that is more conducive to
objective evaluation and oversight of management’s performance, potentially increasing management accountability and improving the ability of our
Board of Directors to monitor whether management’s actions are in the best interests of the Company and its stockholders. As a result, our Board of
Directors believes having an independent chairman can enhance the effectiveness of our Board of Directors as a whole.
Communications from Stockholders
Our Board of Directors will give appropriate attention to written communications that are submitted by stockholders and will respond if and as
appropriate. The Chairman of our Nominating and Corporate Governance Committee, with the advice and assistance from our legal counsel, is primarily
responsible for monitoring communications from stockholders and for providing copies or summaries to the other directors as he considers appropriate.
Communications are forwarded to all directors if they relate to important substantive matters and include suggestions or comments that the
Chairman of the Board considers to be important for the directors to know. In general, communications relating to corporate governance and corporate
strategy are more likely to be forwarded than communications relating to ordinary business affairs, personal grievances and matters as to which we
receive repetitive or duplicative communications.
18

Table of Contents

Stockholders who wish to send communications on any topic to our Board of Directors should address such communications to Board of
Directors, F-star Therapeutics, Eddeva B920, Babraham Research Campus, Cambridge, CB22 3AT, United Kingdom.
Stockholder Engagement
Senior management regularly engages with our stockholders at industry conferences and investor meetings. In response to feedback gained
through these meetings, we remain focused on delivering on our growth strategy, and we continue to enhance the transparency and disclosure of our
financial, operational and governance performance.
Our senior management team keeps the Board regularly updated on the views of stockholders and provides reports from financial and other
advisers concerning institutional stockholder feedback.
Oversight of Risk
Our Board of Directors oversees our risk management processes directly and through its committees. Our management is responsible for risk
management on a day-to-day basis. The role of our Board of Directors and its committees is to oversee the risk management activities of management.
They fulfill this duty by discussing with management the policies and practices utilized by management in assessing and managing risks and providing
input on those policies and practices. In general, our Board of Directors oversees risk management activities relating to business strategy, acquisitions,
capital allocation, organizational structure and certain operational risks; our Audit Committee oversees risk management activities related to financial
controls and legal and compliance risks; our Compensation Committee oversees risk management activities relating to our compensation policies and
practices; and our Nominating and Corporate Governance committee oversees risk management activities relating to Board of Directors composition
and management succession planning. Each committee reports to the full Board of Directors on a regular basis, including reports with respect to the
committee’s risk oversight activities, as appropriate. In addition, since risk issues often overlap, committees from time to time request that the full Board
of Directors discuss particular risks.
Our Compensation Committee has discussed the concept of risk as it relates to our compensation programs, including our executive compensation
program. Our Compensation Committee believes that our compensation programs do not encourage excessive or inappropriate risk taking and that any
risks arising from our employee compensation policies and practices are not reasonably likely to have a material adverse effect on our Company. Our
Compensation Committee believes that any such risks are mitigated by:
•

The balanced mix of pay components including base salary, annual cash bonuses and, for most of our employees, equity awards that vest
over multiple years and are intended to motivate employees to take a long-term view of our business; and

•

The structure of our annual cash incentive bonus program, which is based on (i) multiple performance measures to avoid employees
placing undue emphasis on any particular performance metric at the expense of other aspects of our business, and (ii) performance targets
that we believe are somewhat aggressive yet reasonable and should not require undue risk-taking to achieve.

Code of Business Conduct and Ethics
Our Board of Directors has adopted a code of business conduct and ethics that applies to all of our employees, officers and directors, including our
chief executive officer, chief financial officer and our other executive and senior financial officers. The full text of our code of business conduct and
ethics is available on the “Investors & News — Governance” page on our website. We intend to post any amendment to our code of business conduct
and ethics, and any waivers of such code for directors and executive officers, on our website and will be included in a Current Report on Form 8-K
within four business days following the date of the
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amendment or waiver, unless website posting or the issuance of a press release of such amendments or waivers is then permitted by the rules of The
Nasdaq Stock Market.
Hedging and Pledging
Our directors and executive officers are prohibited from (1) selling our securities “short” at any time, (2) buying or selling puts, calls or similar
instruments on our securities and (3) engaging in any other hedging transactions with respect to our securities. Directors and executive officers may not
hold our stock in a margin account. In addition, unless the transaction has been approved by our Audit Committee, directors and executive officers may
not at any time pledge our stock as collateral for a loan.
Executive Officers
The following table sets forth certain information regarding our executive officers. All executive officers are at-will employees.
* Dr. Forster is a member of our Board of Directors. See “Management and Corporate Governance — The Board of Directors” for more information
about Dr. Forster.
Name

Age

Eliot Forster, Ph.D.
Darlene Deptula-Hicks
Louis Kayitalire
Neil Brewis

55
63
63
54

Positions

President and Chief Executive Officer
Chief Financial Officer and Treasurer
Chief Medical Officer
Chief Scientific Officer

Eliot Forster, Ph.D. has served as F-star’s Chief Executive Officer since October 2018 and as a member of F-star’s Board of Directors since May
2019. Dr. Forster also serves on the boards of directors of F-star Alpha, F-star Beta, F-star Biotechnology, F-star Delta and F-star Therapeutics LLC, in
each case from October 2018, and is the sole managing director for F-star GmbH since May 2019. From January 2015 to February 2018, Dr. Forster
served as Chief Executive Officer of Immunocore Limited. Prior to that, he served as Chief Executive Officer of Creabilis S.A. (which was subsequently
acquired by Sienna Biopharmaceuticals, Inc.) from May 2010 to January 2015. From May 2007 to May 2010, Dr. Forster served as Chief Executive
Officer of Solace Pharmaceuticals Inc. Dr. Forster also served as Head of Development and Operations for the European Union and Asia at Pfizer Inc.
from 1996 to 2007. Since June 2018, Dr. Forster has served as non-executive chairman of Avacta Group plc, which is publicly traded on the London
Stock Exchange. Since September 2020, Dr Forster has served as non-executive director of Immatics NV (NASDAQ:IMTX). Dr. Forster is an Honorary
Visiting Professor of Molecular and Clinical Cancer Medicine at the University of Liverpool, an honorary professor at the University of Pavia (Italy)
and a board member of the Office for Strategic Coordination of Health Research, and the National Genomics Board. He holds a Ph.D. from University
of Liverpool, an M.B.A. from Henley Management College, and a B.Sc., with honors, from University of Liverpool. We believe that Dr. Forster is
qualified to serve on the Board of Directors due to his business and technical expertise, along with his strategic insight into F-star’s business as its
current Chief Executive Officer.
Darlene Deptula-Hicks has served as F-star’s Chief Financial Officer since May 2019. Since January 2018, Ms. Deptula-Hicks has operated
Crimson Consulting LLC, a strategic and financial consulting services company, and has served as acting Chief Financial Officer for Northern
Biologics, Inc. From May 2017 to January 2018, she served as Senior Vice President and Chief Financial Officer of T2 Biosystems, Inc.,
(NASDAQ:TTOO) and from December 2014 to February 2017, Ms. Deptula-Hicks was Senior Vice President and Chief Financial Officer of Pieris
Pharmaceuticals, Inc. (NASDAQ:PIRS) From 2012 until November 2014, she served as Vice President and Chief Financial Officer of Microline
Surgical, Inc. Ms. Deptula-Hicks received an M.B.A. from Rivier University and a B.S in Accounting from Southern New Hampshire University.
Ms. Deptula-Hicks currently serves on the board of directors of Giner Life Sciences and previously served on the board of directors
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and as audit committee chair of Xentic Biosciences (NASDAQ:XBIO), US Falcon, Inc., Technest Holdings, Inc. (AMEX:TCNH) and, IMCOR
Pharmaceuticals (NASDAQ:IMPH).
Louis Kayitalire, M.D. Dr. Kayitalire brings over 20 years’ experience in oncology and immuno-oncology, joining F-star in June 2019 from
Bristol-Myers Squibb where he was responsible for the clinical research strategy for broad development of oncology assets and advancing clinical
research efforts with a team of medical directors from March 2016 to June 2019. Prior to that, Dr. Kayitalire held senior positions at major
pharmaceutical companies including Celgene from September 2013 to March 2016. Dr. Kayitalire completed his medical training at Butare University,
Rwanda and later as Assistant Professor in Oncology at the Paris XI University of France. He is an active member of the American Society of Clinical
Oncology (ASCO), the American Association for Cancer Research (AACR) and the Society for Immunotherapy of Cancer (STIC).
Neil Brewis, Ph.D. has served as F-star’s Chief Scientific Officer since November 2015. He also serves on the board of directors of F-star
Therapeutics LLC. From 2007 to October 2015, Dr. Brewis served as Vice President, Head of Biopharmaceuticals Research at GlaxoSmithKline plc.
Prior to that, Dr. Brewis served as Head of Research at Domantis Ltd. from 2002 to 2007, when the company was acquired by GlaxoSmithKline plc.
Dr. Brewis is an Honorary Doctor of Science from Hertfordshire University. He received a Ph.D. in Biochemistry from Dundee University and a B.Sc.
with honors in Applied Biology from Hertfordshire University.
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EXECUTIVE OFFICER AND DIRECTOR COMPENSATION
Executive Compensation
This section discusses material components of our executive compensation program for the following individuals, each of whom is one of our
“named executive officers” for 2020:
•

Eliot Forster, Ph.D., M.B.A., our president and chief executive officer;

•

Darlene Deptula-Hicks, our chief financial officer and treasurer;

•

Louis Kayitalire, MD, our chief medical officer;

•

Neil Brewis, Ph.D., DSc, our chief scientific officer;

•

Martin Driscoll, who was the president and chief executive officer of Spring Bank prior to the Closing;

•

R. P. “Kris” Iyer, Ph.D., who was the chief scientific officer of Spring Bank prior to the Closing; and

•

Jonathan Freve, who was the chief financial officer of Spring Bank prior to the Closing until his resignation on April 24, 2020.

2020 Summary Compensation Table
The following table provides information regarding the compensation paid or accrued to each of our named executive officers for the fiscal years
ended December 31, 2020 and December 31, 2019. Our named executive officers include our principal executive officer, our principal financial officer
and our two next most highly compensated executive officers who served during the fiscal years ended December 31, 2020 and 2019. Pursuant to SEC
rules, our named executive officers also include three former executive officers of Spring Bank. The compensation for those executives reflected in the
table was paid by Spring Bank prior to the Closing of the Transaction.

Name and Principal Position

Eliot Forster
President and Chief Executive Officer
Darlene Deptula-Hicks
Chief Financial Officer and Treasurer
Louis Kayitalire
Chief Medical Officer
Neil Brewis,
Chief Scientific Officer
R.P. “Kris” Iyer, Ph.D.
Former Chief Scientific Officer
Martin Driscoll
Former Chief Executive Officer
Jonathan Freve(5)
Former Chief Financial Officer and Treasurer

Year

Salary
($)

Bonus
($)(1)

Option
Awards
($)(2)

2020
2019

$645,243
$435,625

$402,361
$
—

$3,491,600
$1,054,659

$

2020
2019

$521,875
$327,125

$150,500
$
—

$
—
$ 543,253

2020
2019

$450,000
200,000

$246,250
—

$

2020
2019

$320,937
229,587

$247,500
31,250

$1,075,000
236,408

2020
2019

$330,640
$378,000

$ 62,843
$ 62,843

$
—
$ 327,900

2020
2019

$403,071
$495,000

$123,750
$ 61,875

2020
2019

$101,538
$363,000

$ 60,349
$ 60,349
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Stock
Awards
($)(3)

All Other
Compensation
($)

Total
($)

$
$

1,943(4)
58,212(4)

$4,541,147
$1,548,496

$310,200
—

$
$

—
—

$ 982,575
$ 870,160

$310,200
—

$

20,645(4)
18,272(4)

$1,027,095
739,795

$

25,965(4)
2,867(4)

$1,669,402
500,112

$ 28,200
105,565

$
$

420,804(5)
11,200(6)

$ 842,487
$ 885,508

$
—
$ 364,334

$ 56,400
505,416

$
$

104,508(5)
11,200(6)

$ 687,729
$1,437,825

$
—
$ 364,334

$ 35,250
189,310

$
$

32,418(5)
11,200(6)

$ 229,555
$ 988,193

—
521,523

—
—

—
—
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(1)
(2)

(3)
(4)
(5)
(6)

The amounts for 2020 reflect discretionary bonuses paid in 2020 for performance during 2019. The amounts for 2019
reflect discretionary bonuses paid in 2019 for performance during 2018.
These amounts reflect the aggregate grant date fair value of option awards for fiscal 2020 and 2019 computed in accordance with FASB ASC
Topic 718. The fair value of stock options and grants is estimated using the Black-Scholes option-pricing model with the following assumptions:
For the years ended December 31, 2020 and 2019, an expected life of 5.1 years which represents management’s best estimate for the options to be
exercised by option holders and an expected F-star dividend yield of zero. For the year ended December 31, 2020 an expected stock price
volatility of between 82.8% and 98.3%. For the year ended December 31, 2019, and expected stock price volatility of between 70.03% and
70.31%. Expected volatility was derived from the historical stock price volatilities of comparable peer public companies within our industry that
are considered by management to be comparable to F-star’s business over a period of time equivalent to the expected life of the share-based
awards at the grant date. For the year ended December 31, 2020, a risk-free interest rate between 0.17% and 0.42%. For the year ended
December 31, 2019, a risk-free interest rate between 1.74% and 1.85%. The risk-free interest rate is based on the U.S. Treasury yield curve in
effect at the date of the grant for zero-coupon U.S. Treasury notes with maturities approximately equal to the share-based awards’ expected term.
These amounts reflect the aggregate grant date fair value of restricted stock unit awards for fiscal 2020 and 2019 computed in accordance with
FASB ASC Topic 718. Assumptions used in the calculation of these amounts are set out in footnote (2) above.
These amounts include company contributions to our 401(k) plan or U.K. pension plan and company paid portion of health insurance benefits.
These amounts consist of (a) change of control payments of $410,404, $80,569 and $13,211 paid during 2020 to Dr. Iyer, and Messrs. Driscoll and
Freve, respectively; (b) Spring Bank employer matching contributions under its 401(k) plan of $10,400, and (c) other employer paid benefits of
$13,539 and $8,807 to Messrs. Driscoll and Freve, respectively.
These amounts consist solely of Spring Bank employer matching contributions under its 401(k) plan.

Narrative Disclosure to Summary Compensation Table
Our Compensation Committee conducts an annual review and evaluation of all elements of our executive compensation program to determine
whether our program is competitive with the companies with which we compete for executive talent and to ensure that the program effectively
incentivizes management to build stockholder value. The Compensation Committee engaged Pearl Meyer, an executive compensation consulting
firm experienced in the development of executive compensation programs for the biopharmaceutical industry, to review and provide recommendations
concerning all of the components of our executive compensation program. Pearl Meyer performs services solely on behalf of the Compensation
Committee and has no relationship with the Company or management except as it may relate to performing such services for which they were engaged.
Pearl Meyer assists the Compensation Committee in defining the appropriate landscape of comparable companies for executive compensation levels and
practices and in comparing our executive compensation program against those companies and the broader marketplace. Our Compensation Committee
considers peer group and other industry compensation data along with the recommendations of our compensation consultant when making decisions
related to executive compensation. Specifically, our Compensation Committee considers the competitiveness of our compensation program, internal
perceptions of equity and individual performance and role of each executive when making compensation determinations. Our Compensation Committee,
applying its judgment and discretion, uses the peer group data provided by Pearl Meyer primarily to ensure that our executive compensation program
and its constituent elements are and remain competitive in relation to our peer companies.
Base salary and annual bonus amounts. We pay base salaries to recognize the experience, skills, knowledge and responsibilities required of all of
our employees, including our named executive officers. None of our executive officers are currently party to an employment agreement or other
agreement or arrangement that provides for automatic or scheduled increases in base salary. All of our named executive officers are eligible to
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receive annual cash bonuses, at the discretion of our Board of Directors, which promote and reward our executives for the achievement of key strategic
and business goals. We establish bonus targets based on a percentage of base salary for each of our employee executive officers and at the discretion of
the board for our chief financial officer. Each year we approve a set of specified corporate and individual goals for our executive officers and conduct an
annual performance review to determine the attainment of such goals. Executive officer bonuses are based on the achievement of these corporate and
individual goals. Our Compensation Committee and Board of Directors make the final determination of the extent to which such goals were achieved
and the final amount of such bonus awards.
In Q1 2021, our Compensation Committee increased base salaries for our named employee executive officers, Dr. Forster, Dr. Brewis and
Dr. Kayitalire. For the 2020 bonus plan period covering the 12-month period beginning on January 1, 2020 and ending on December 31, 2020, our
corporate goals were generally related to clinical, preclinical, operational and financing objectives and Dr. Forster, Dr. Brewis and Dr. Kayitalire were
eligible for performance bonuses of 50%, 40% and 40%, respectively, of their respective base salaries. Ms. Deptula-Hicks bonus is at the discretion of
the Board of Directors. Based on the Compensation Committee certifying the achievement of 65% of our 2020 goals, in Q1 2021, we awarded bonuses
to Dr. Forster, Ms. Deptula-Hicks, Dr. Brewis and Dr. Kayitalire of £142,269 ($195,848), $98,000, £78,000 ($107,375) and $117,000, respectively.
In January 2020, the Spring Bank Compensation Committee determined to not increase any base salaries for the Spring Bank named executive
officers. Accordingly, the annual base salaries for Mr. Driscoll, Dr. Iyer and Mr. Freve remained at $495,000, $378,000 and $363,000, respectively.
Equity incentive grants. Our Compensation Committee believes that equity grants provide our executives with a strong link to our long-term
performance, create a positive ownership culture and help to align the interests of our executives and our stockholders. In addition, we believe that
equity grants with time-based vesting promote executive retention because this feature incentivizes our executive officers to remain in our employment
during the vesting period. As noted above, in late 2020, Pearl Meyer advised our Compensation Committee that as a result of the Transaction and
Exchange Ratio the then outstanding long-term incentive awards held by our executive officers offered little retentive value. As a result, when making
2021 equity awards, our Compensation Committee considered the lack of long-term incentive value held by our executive officers under existing
awards, and determined that driving retention of key employees should be a significant factor in the Company’s overall compensation program,
particularly in light of the transition to four programs now in the clinic.
In Q1 2021, we granted restricted stock units (RSUs) to our named executive officers and granted Dr. Forster, Ms. Deptula-Hicks, Dr. Brewis and
Dr. Kayitalire RSUs to purchase 142,000, 30,000, 18,000 and 29,000 shares of our common stock, respectively. Additionally, in Q1 2021 we granted
options to Dr. Forster, Ms. Deptula-Hicks, Dr. Brewis and Dr. Kayitalire to purchase 127,924, 25,894, 12,880 and 22,561 shares of our common stock,
respectively. All of these options have an exercise price of $7.24 per share.
In July 2020, we granted options under the F-star 2019 Equity Incentive Plan (the “2019 Plan”) to purchase 228,375 and 70,312 shares,
respectively, to each of Drs. Forster and Brewis. The options were granted with exercise prices equal to approximately £0.01, and vest as to 25% of the
total shares underlying shares on the first anniversary of the grant date, with the remainder vesting in equal monthly installments over the ensuing
36 months, subject to the holder’s continued service through the applicable vesting date. In July 2020, F-star also granted a restricted stock unit award
under the 2019 Plan representing 26,437 shares to Ms. Deptula-Hicks and 26,437 shares to Dr. Kayitalire. The RSUs vest as to 25% of the total shares
underlying shares on the first anniversary of the grant date, with the remainder vesting in equal monthly installments over the ensuing 36 months,
subject to the holder’s continued service through the applicable vesting date.
In March 2020, in light of the fact that all outstanding equity awards held by the Spring Bank executive officers were significantly
out-of-the-money and did not offer meaningful long-term incentive to executive
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officers, the Spring Bank Compensation Committee determined to grant stock options and restricted stock units, or RSUs, to the Spring Bank named
executive officers. Mr. Driscoll received options to purchase 40,000 shares of Spring Bank common stock and 40,000 RSUs, Dr. Iyer received options to
purchase 20,000 shares of Spring Bank common stock and 20,000 RSUs, and Mr. Freve received options to purchase 25,000 shares of Spring Bank
common stock and 25,000 RSUs. All of these options had an exercise price of $1.41 per share. At the Closing of the Transaction in November 2020, the
vesting of these RSUs was accelerated and these Options, being out of the money, were forfeited.
Outstanding Equity Awards at Fiscal Year End
The following table sets forth information regarding outstanding stock options held by our named executive officers as of December 31, 2020:
Option Awards
Number of
Securities
Underlying
Unexercised
Options
Unexercisable
(#)

Option
Exercise Price
$

18,257(1)
— (2)

14,345
228,375

0.067
0.067

6/14/2029
7/14/2030

—
—

—
—

Darlene Deptula-Hicks
Chief Financial
Officer

11,939(1)
—

16,487
—

16.62

6/14/2029
7/14/2030

—
26,437(3)
—
—

—
—
—
—

Louis Kayitalire
Chief Medical Officer

10,916(1)
—

16,373
—

16.62
—

6/14/2029
7/14/2030

—
26,437(3)

—
—

2,523(1)
— (2)

3,784
70,312

0.067
0.067

6/14/2029
7/14/2030

—
—

—
—

Name

Eliot Forster
President and
Chief Executive
Officer

Neil Brewis
Chief Scientific
Officer
1.
2.
3.

Number of
Securities
Underlying
Unexercised
Options
Exercisable
(#)

Stock Awards
Market
Value
Number of
of Shares
Shares or
or Units
Units of
of Stock
Stock That
That
Have Not
Have Not
Vested
Vested
(#)
($)(8)

Option
Expiration
Date

This option grant was awarded on June 14, 2019. It vested as to 28% on the first-year anniversary and continues to vest at a rate of 2% per month
thereafter until fully vested.
This option grant was awarded on July 1, 2020. It vests as to 25% on the first-year anniversary and continues to vest equally, monthly, for 36
months thereafter until fully vested.
This restricted stock unit grant was awarded on July 1, 2020. It vests as to 25% on the first-year anniversary and continues to vest equally,
monthly, for 36 months thereafter until fully vested.

Other Elements of Compensation
401(k) Plan. We maintain a 401(k) defined contribution plan for substantially all of our U.S. based employees. Eligible employees may make
pretax contributions to the 401(k) plan up to statutory limits. At the election of our Board of Directors, we may elect to match employee contributions.
For the years ended December 31, 2020 and December 31, 2019, we paid a matching contribution of up to 50% of the first 6% of the employee
contribution.
The F-star 2019 Equity Incentive Plan (the “2019 Plan”) and the Amended and Restated 2015 Stock Incentive Plan (the “2015 Plan”). We
maintain the 2019 Plan which was adopted on May 7, 2019, and the 2015 Plan, which was adopted in December 2015. The 2019 Plan and the 2015 Plan
each allow for the grant of equity to eligible service providers. The material terms of the 2019 Plan and the 2015 Plan are summarized below.
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Eligibility and Administration
F-star employees, directors and consultants are eligible to receive awards under the 2019 Plan and the 2015 Plan. The 2019 Plan and the 2015 Plan
are administered by the F-star Board of Directors, which may delegate its duties and responsibilities to one or more committees of directors and/or
officers, which is referred to collectively as the plan administrator below. The plan administrator also has the authority to determine which eligible
service providers receive awards, grant awards and set the terms and conditions of all awards under the 2019 Plan and the 2015 Plan, including any
vesting and vesting acceleration provisions, subject to the conditions and limitations in the 2019 Plan and the 2015 Plan.
Health/Welfare Plans. All of our full-time employees, including our named executive officers, are eligible to participate in our health and welfare
plans, including medical and dental benefits; medical and dependent care flexible spending accounts; and short- and long-term disability insurance.
We believe the perquisites described above are necessary and appropriate to provide a competitive compensation package to our named executive
officers.
Executive Officer Employment Agreements, Severance and Change in Control Arrangements
Eliot Forster, Ph.D. F-star entered into an employment agreement with Dr. Forster in October 2018, which was amended in July 2020, setting
forth the terms of his employment. Dr. Forster was entitled to an initial annual base salary of £425,000 ($544,000), which was subsequently increased on
March 1, 2019, to £437,750 ($560,000), and most recently as of March 1, 2021 increased to £450,883 ($620,686). The agreement provides for an annual
discretionary bonus of a maximum of 50% of his annual base salary, taking into account specific performance targets conveyed to Dr. Forster from time
to time. Dr. Forster is entitled to participate in any F-star group personal pension scheme and F-star will provide for life insurance benefits in an amount
equal to four times Dr. Forster’s current annual salary. In the event Dr. Forster is unable to perform his duties due to incapacity, he is generally entitled to
receive his full salary and benefits during any period of absence for up to a maximum of 26 weeks in any 52-week period. The agreement may be
terminated by either party by giving six months’ notice, provided that F-star may terminate the agreement at any time by paying Dr. Forster a lump sum
payment equal to his base salary in lieu of all or any portion of the amount that would be paid during the required notice period. The agreement may also
be terminated by F-star immediately under circumstances that constitute “cause” as set forth in the agreement. Dr. Forster is entitled to a sum equal to
18 months base salary, in the event of a Qualifying Termination (as defined in the employment agreement) within the 12 month period following a
Change of Control (as defined in the employment agreement) or a sum equal to 12 months base salary, in the event of a Qualifying Termination more
than 12 months following a Change of Control. Severance sums may be offset by notice periods. In addition, in the event of a Qualifying Termination
within 12 months of a Change of Control, all options and RSUs not assumed by an acquirer will vest in full. Under the employment agreement,
Dr. Forster is subject to certain non-competition provisions for a period of 12 months following termination of employment or garden leave.
Darlene Deptula-Hicks. F-star entered into a consulting agreement with Ms. Deptula-Hicks effective as of May 1, 2019 setting forth the terms of
her arrangement to serve, inter alia, as F-star’s chief financial officer. Pursuant to the agreement, Ms. Deptula-Hicks is entitled to an hourly consulting
fee of $250.00 plus reimbursement for all reasonable and necessary expenses incurred by Ms. Deptula-Hicks in providing the services under the
agreement. Pursuant to the agreement, Ms. Deptula-Hicks was granted a stock option to purchase 28,426 F-star ordinary shares in June 2019, under
which 25% of the shares underlying the option would vest after 12 months of employment, and the remaining shares underlying the option would vest in
equal monthly installments over 36 months, subject to Ms. Deptula-Hicks’ continued service. The term of the agreement was for twelve months and the
agreement automatically renews at the end of the term for additional twelve-month periods unless terminated with 90 days’ notice prior to the end of the
consulting period, or unless earlier terminated without cause upon 90 days’ notice or immediately for cause (as defined in the agreement). Ms. DeptulaHicks is not entitled to any additional consulting fees or other compensation as of the date of termination.
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Louis Kayitalire, M.D. F-star entered into an offer letter with Dr. Kayitalire in May 2019, which was amended in July 2020, setting forth the terms
of his employment as F-star’s chief medical officer. Dr. Kayitalire was entitled to an initial annual base salary of $450,000, which was most recently
increased, as of March 1, 2021, to $463,500. Dr. Kayitalire’s agreement provides for an annual discretionary bonus of a maximum of 40% of his annual
base salary, taking into account specific performance targets conveyed to Dr. Kayitalire from time to time. Dr. Kayitalire is entitled to participate in
any F-star employee benefit plans from time to time in effect for similarly-situated employees of F-star. In the event Dr. Kayitalire is unable to perform
his duties due to a disability during his employment, he is generally entitled to receive his base salary and to participate in applicable employee benefit
plans during any period of absence for up to a maximum of 180 days during in any 365 day period. Dr. Kayitalire may terminate the agreement by
giving F-star 30 days prior written notice or for Good Reason (as defined in the employment agreement). In the event that Dr. Kayitalire terminates the
agreement for Good Reason at a time other than during a 12 month period following a Change of Control (as defined in the employment agreement), he
will be entitled to (i) a monthly pro-rata portion of his annual base salary for 9 months, (ii) a pro-rata portion of his discretionary target bonus earned
during the applicable fiscal year to be paid out in monthly installments over 9 months, and (iii) payment of a monthly taxable amount equal to the
portion of Dr. Kayitalire’s health insurance premiums F-star paid immediately prior to the termination of the agreement for 9 months (“Severance
Benefits”). F-star may terminate the agreement at any time, provided in that event that it must pay Dr. Kayitalire the Severance Benefits. The agreement
may also be terminated by F-star immediately under circumstances that constitute “cause” as set forth in the agreement. In the event of a Change of
Control, should either Dr. Kayitalire terminate the agreement for Good Reason or F-star terminate the agreement without cause during the 12 month
period following the Change of Control, Dr. Kayitalire shall be entitled to the Severance Benefits, in which case the payments shall be for 12 months
instead of 9 months and all options or RSUs granted to Dr. Kayitalire shall, to the extent not assumed by an acquirer, vest in full. Under the employment
agreement, Dr. Kayitalire is subject to certain non-competition and non-solicitation provisions for a period of 12 months following termination of
employment.
Neil Brewis, Ph.D. F-star entered into an employment agreement with Dr. Brewis in October 2015, which was amended in July 2020, setting forth
the terms of his employment as F-star’s chief scientific officer. Dr. Brewis was entitled to an initial annual base salary of £185,000 ($236,800), which
was subsequently increased, as of October 1, 2019, to £250,000 ($320,000) and most recently as of January 1, 2021 was increased to £300,000
($413,000). Dr. Brewis’ agreement provides for an annual discretionary bonus of a maximum of 40% of his annual base salary, taking into account
specific performance targets conveyed to Dr. Brewis from time to time. Dr. Brewis is entitled to participate in any F-star group personal pension scheme
and F-star will provide for life insurance benefits in an amount equal to four times Dr. Brewis’ current annual salary. In the event Dr. Brewis is unable to
perform his duties due to incapacity, he is generally entitled to receive his full salary and benefits during any period of absence for up to a maximum of
26 weeks in any 52-week period. The agreement may be terminated by either party by giving six months’ notice, provided that F-star may terminate the
agreement at any time by paying Dr. Brewis a lump sum payment equal to his base salary in lieu of all or any portion of the amount that would be paid
during the required notice period. The agreement may also be terminated by F-star immediately under circumstances that constitute “cause” as set forth
in the agreement. Dr. Brewis is entitled to a sum equal to 12 months base salary, in the event of a Qualifying Termination (as defined in the employment
agreement) within the 12 month period following a Change of Control (as defined in the employment agreement and which does not include the
Exchange) or a sum equal to 9 months base salary, in the event of a Qualifying Termination more than 12 months following a Change of Control.
Severance sums may be offset by notice periods. In addition, in the event of a Qualifying Termination within 12 months of a Change of Control, all
options and RSUs not assumed by an acquirer will vest in full. Under the employment agreement, Dr. Brewis is subject to
certain non-competition provisions for a period of 12 months following termination of employment or garden leave
Director Compensation Policy
This policy is designed to provide a total compensation package that enables us to attract and retain qualified and experienced individuals to serve
as directors and to align our directors’ interests with those of our stockholders.
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Under our non-employee director compensation program, we pay our non-employee directors annual retainers in cash. Each non-employee
director receives an annual cash retainer for service on the Board of Directors and for service on each committee on which the director is a member. The
chairmen of each committee receive higher annual retainers for such service. These fees are paid quarterly in arrears. The fees that were in effect
following the completion of the Transaction and payable to non-employee directors for service on the Board of Directors and for service on each
committee of the Board of Directors on which the director was a member at December 31, 2020 were as follows:

Board of Directors
Audit Committee
Compensation Committee
Nomination and Corporate Governance Committee

Member
Annual Fee

Chairman
Annual Fee

$ 42,500
$ 8,000
$ 6,500
$ 4,500

$ 85,000
$ 16,500
$ 12,500
$ 9,000

Our non-employee director compensation program includes a stock-for-fees policy, under which directors have the right to elect to receive
common stock in lieu of cash fees. These shares of common stock may be issued either under our Amended and Restated 2015 Stock Incentive Plan, or
the 2015 Plan, or under the 2019 Equity Incentive Plan, or the 2019 Plan. The number of shares issued to participating directors is determined on a
quarterly basis by dividing the cash fees to be paid through the issuance of common stock by the fair market value of our common stock, which is the
closing price of our common stock on the last business day of the quarter in which the fees are earned.
Under our non-employee director compensation program, upon their initial election to the Board of Directors, new non-employee directors receive
an initial option grant to purchase 30,000 shares of our common stock, which vests in equal monthly installments over a term of one year in twelve equal
monthly installments so long as such person continues to serve as a director, and all non-employee directors will receive an annual option grant to
purchase 20,000 shares of our common stock, which vests in equal monthly installments over a term of one year so long as such person continues to
serve as a director. The annual grants are made on the date of our annual meeting of stockholders. These options will be granted under either the 2015
Plan or the 2019 Plan with exercise prices equal to the fair market value of our common stock, which is the closing price of our common stock, on the
date of grant and will become immediately exercisable in full if there is a change in control of our Company.
We also reimburse our non-employee directors for reasonable travel and other expenses incurred in connection with attending Board of Director
and committee meetings.
2020 Non-Employee Director Compensation Table

Name

Nessan Bermingham, Ph.D.(3)
David Arkowitz
Todd Brady, M.D., Ph.D.
Pamela Klein, M.D.
Edward Benz Jr., M.D.
Patrick Krol
Geoffrey Race
Scott Smith **
Timothy Clackson **
Kurt Eichler **
*
**

Fees Earned or
Paid in Cash
($)

Stock
Awards
($)

$

198,000(2)
—
43,985(1)
—
—
—
—
—
37,765(1)
—

171,296
57,875
5,611
42,111
42,500
42,500
51,911
70,222
—
48,889

Option
Awards
($)

—
*
*
*
—
—
—
*
*
*

Total
($)

369,296
57,875
49,596
42,111
42,500
42,500
51,911
70,222
37,765
48,889

Options awarded during 2020 prior to the Transaction were forfeited effective upon closing of the Transaction on November 20, 2020 and are
omitted from this table.
Former Spring Bank board member. Resignation effective upon the Closing of the Transaction on November 20, 2020.
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(1)
(2)

Reflects payment of annual fees for Board and committee service from January 1 to November 20 in fully vested shares of our common stock. As of
December 31, 2020, our non-employee directors did not hold any shares under outstanding stock awards.
These amounts reflect the aggregate grant date fair value of equity awards in 2020 computed in accordance with FASB ASC Topic 718. The fair
value of stock options and grants is estimated using the Black-Scholes option-pricing model with the following assumptions: For the years ended
December 31, 2020 and 2019, an expected life of 5.1 years which represents management’s best estimate for the options to be exercised by option
holders and an expected F-star dividend yield of zero. For the year ended December 31, 2020 an expected stock price volatility of between 82.8%
and 98.3%. For the year ended December 31, 2019, and expected stock price volatility of between 70.03% and 70.31%. Expected volatility was
derived from the historical stock price volatilities of comparable peer public companies within our industry that are considered by management to
be comparable to F-star’s business over a period of time equivalent to the expected life of the share-based awards at the grant date. For the year
ended December 31, 2020, a risk-free interest rate between 0.17% and 0.42%. For the year ended December 31, 2019, a risk-free interest rate
between 1.74% and 1.85%. The risk-free interest rate is based on the U.S. Treasury yield curve in effect at the date of the grant for zero-coupon
U.S. Treasury notes with maturities approximately equal to the share-based awards’ expected term.

Director Compensation Policy in Effect Prior to the Transaction
Under the non-employee director compensation program that was in effect prior to the Closing of the Transaction, Spring Bank paid
its non-employee directors annual retainers in cash. Each non-employee director received an annual cash retainer for service on the Spring Bank
board and for service on each committee on which the director was a member. The chairs of each committee received higher annual retainers for
such service. These fees were paid quarterly in arrears. The fees payable to non-employee directors for service on the Spring Bank board and for
service on each committee of the Spring Bank board on which the director was a member during the fiscal year ended December 31, 2020 (until
the closing of the Transaction) were as follows:

Board of Directors
Audit Committee
Compensation Committee
Nomination and Corporate Governance Committee
Science and Technology Committee

Member
Annual Fee

Chairman
Annual Fee

$ 37,500
$ 7,500
$ 5,000
$ 4,000
$ 4,000

$ 67,500
$ 15,000
$ 10,000
$ 8,000
$ 8,000

Spring Bank’s non-employee director compensation program included a stock-for-fees policy, under which directors had the right to elect to
receive common stock in lieu of cash fees. These shares of common stock were issued under the 2015 Plan. The number of shares issued to
participating directors was determined on a quarterly basis by dividing the cash fees to be paid through the issuance of common stock by the fair
market value of Spring Bank common stock, which was the closing price of Spring Bank common stock on the last business day of the quarter in
which the fees were earned.
Under Spring Bank’s non-employee director compensation program, upon their initial election to the Spring Bank board, each
new non-employee director received an initial option grant to purchase 15,000 shares of Spring Bank common stock, which vested in equal
monthly installments over a term of three years so long as such person continued to serve as a director, and all non-employee directors received an
annual option grant to purchase 7,500 shares of its common stock, which vested in equal monthly installments over a term of one year so long as
such person continued to serve as a director. The annual grants were made on the date of Spring Bank’s annual meeting of stockholders. These
options were granted under the 2015 Plan with exercise prices equal to the fair market value of Spring Bank’s common stock, which was the
closing price of its common stock on the date of grant.
Spring Bank also reimbursed its non-employee directors for reasonable travel and other expenses incurred in connection with attending Spring
Bank board of director and committee meetings.
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EQUITY COMPENSATION PLAN INFORMATION
The following table provides certain aggregate information with respect to all of our equity compensation plans in effect as of December 31, 2020:

(a)
Number of
securities
to be issued
upon exercise
of
outstanding
options,
warrants and
rights

Plan Category

Equity compensation plans approved by security holders(1)
Equity compensation plans not approved by security holders
Total
(1)

747,732
—
747,732

These plans consist of our Amended and Restated 2015 Stock Incentive Plan and 2019 Plan.
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(b)
Weightedaverage
exercise price
of outstanding
options,
warrants and
rights

$
$

7.82
—
7.82

(c)
Number of
securities
remaining
available
for future
issuance
under equity
compensation
plans (excluding
securities
reflected in
column (a)

712,727
—
712,727
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REPORT OF AUDIT COMMITTEE
The Audit Committee of the Board of Directors, which consists entirely of directors who meet the independence and experience requirements of
the Nasdaq Stock Market, has furnished the following report:
The Audit Committee assists the Board in overseeing and monitoring our accounting and financial reporting practices and systems of internal
controls, the audit process, the quality and integrity of our financial reporting, and our process for monitoring compliance with laws and regulations and
our code of conduct. This committee’s role and responsibilities are set forth in our charter adopted by the Board, which is available on our website at
www.f-star.com. This committee reviews and reassesses our charter annually and recommends any changes to the Board for approval. The Audit
Committee is responsible for overseeing our overall financial reporting process, including our internal control structure and procedures for financial
reporting, policies and programs with respect to risk management and risk assessment, and for the appointment, compensation, retention, and oversight
of the work of the company’s independent registered public accounting firm. In fulfilling its responsibilities for the financial statements for fiscal year
December 31, 2020, the Audit Committee took the following actions:
•

Reviewed and discussed the audited financial statements for the fiscal year ended December 31, 2020 with management and
PricewaterhouseCoopers LLP (“PwC UK”), who until March 31, 2021 was our independent registered public accounting firm;

•

Discussed with PwC UK the matters required to be discussed in accordance with Auditing Standard No. 130, Communications with Audit
Committees; and

•

Received written disclosures and the letter from PwC UK regarding its independence as required by applicable requirements of the Public
Company Accounting Oversight Board regarding PwC UK’s communications with the Audit Committee and the Audit Committee further
discussed with PwC UK their independence. The Audit Committee also considered the status of any pending litigation, taxation matters
and other areas of oversight relating to the financial reporting and audit process that the committee determined appropriate.

Based on the Audit Committee’s review of the audited financial statements and discussions with management and PwC UK, the Audit Committee
recommended to the Board that the audited financial statements be included in our Annual Report on Form 10-K for the fiscal year ended December 31,
2020 for filing with the SEC.
By the Audit Committee of the Board of Directors of F-star Therapeutics, Inc.
David Arkowitz, (Chairperson)
Todd Brady, M.D. Ph.D.
Geoffrey Race
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS
The following describes transactions since January 1, 2019 to which we have been a party and in which:
•

the amounts involved exceeded or will exceed $120,000; and

•

any of our directors, executive officers, or beneficial holders of more than 5% of our voting securities, or their affiliates or immediate
family members, had or will have a direct or indirect material interest.

We believe the terms obtained or consideration that we paid or received, as applicable, in connection with the transactions described below were
comparable to terms available or the amounts that would be paid or received, as applicable, from unrelated third parties. Compensation arrangements for
our directors and named executive officers are described in “Non-Employee Director Compensation” and “Executive Compensation.”
Indemnification of Officers and Directors
Our certificate of incorporation, as amended, provides that we will indemnify our directors and officers to the fullest extent permitted by Delaware
law. In addition, we have entered into indemnification agreements with each of our directors and executive officers. Each of these indemnification
agreements provide, among other things, that we will indemnify such director or executive officer to the fullest extent permitted by law for claims
arising in his or her capacity as a director or officer, as applicable, provided that he or she acted in good faith and in a manner that he or she reasonably
believed to be in, or not opposed to, our best interests and, with respect to any criminal proceeding, had no reasonable cause to believe that his or her
conduct was unlawful. Each of these indemnification agreements provides that in the event that we do not assume the defense of a claim against a
director or officer, as applicable, we will be required to advance his or her expenses in connection with his or her defense, provided that he or she
undertakes to repay all amounts advanced if it is ultimately determined that he or she is not entitled to be indemnified by us.
Policies and Procedures for Related Person Transactions
Our Board of Directors has adopted written policies and procedures in compliance with Item 404 of Regulation S-K for the review of any
transaction, arrangement or relationship in which we are a participant, the amount involved exceeds $120,000 and one of our executive officers,
directors, director nominees or 5% stockholders, or their immediate family members, each of whom we refer to as a “related person” has a direct or
indirect material interest.
If a related person proposes to enter into such a transaction, arrangement or relationship, which we refer to as a “related person transaction,” the
related person must report the proposed related person transaction to our chief financial officer. The policy calls for the proposed related person
transaction to be reviewed and approved by our Audit Committee. Whenever practicable, the reporting, review and approval will occur prior to entry
into the transaction. If advance review and approval is not practicable, the committee will review, and, in its discretion, may ratify the related person
transaction. The policy also permits the Chairman of the Audit Committee to review and, if deemed appropriate, approve proposed related person
transactions that arise between committee meetings, subject to ratification by the committee at its next meeting. Any related person transactions that are
ongoing in nature will be reviewed annually.
A related person transaction reviewed under the policy will be considered approved or ratified if the Audit Committee authorizes it after full
disclosure of the related person’s interest in the transaction. As appropriate for the circumstances, the committee will review and consider:
•

the related person’s interest in the related person transaction;

•

the approximate dollar value of the amount involved in the related person transaction;
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•

the approximate dollar value of the amount of the related person’s interest in the transaction without regard to the amount of any profit or
loss;

•

whether the transaction was undertaken in the ordinary course of our business;

•

whether the terms of the transaction are no less favorable to us than terms that could have been reached with an unrelated third party;

•

the purpose of, and the potential benefits to us of, the transaction; and

•

any other information regarding the related person transaction or the related person in the context of the proposed transaction that would be
material to investors in light of the circumstances of the particular transaction.

The Audit Committee may approve or ratify the transaction only if the committee determines that, under all of the circumstances, the transaction
is in our best interests. The committee may impose any conditions on the related person transaction that it deems appropriate.
The policy provides that transactions involving compensation of executive officers shall be reviewed and approved by the Compensation
Committee in the manner specified in its charter.
Purchases from Avacta Life Sciences Limited
During the fiscal year ended December 31, 2020 and December 31, 2019, F-star made purchases totaling $0.0 and $0.2 million, respectively, from
Avacta Life Sciences Limited, a company in which Dr. Eliot Forster is a director. At December 31, 2020, no amounts were outstanding and no amount
was included in accounts payable.
Convertible Note Financing
In September and November 2019, and March and July 2020, F-star issued convertible loan notes for an aggregate principal amount of
approximately $14.9 million. The convertible notes accrued interest at 8.0%, compounded annually. All outstanding principal and interest under these
convertible notes converted into ordinary shares of F-star immediately prior to the Transaction, which were exchanged for shares of the combined
company’s common stock at the Closing. The table below sets forth the principal amount of the convertible loan notes sold to holders of more than 5%
of F-star’s share capital, or an affiliate thereof, one of which is affiliated with an F-star director.
Aggregate Principal
Price

Purchasers

Atlas Venture Opportunity Fund I, LP
Coöperatieve AESCAP Venture I U.A. (1)
Merck Ventures BV
S.R. One, Limited
(1)

$
$
$
$

4,000,000
1,000,000
2,000,000
4,000,000

Patrick Krol, a Managing Partner at Coöperatieve Aescap Venture I, U.A., is a member of our Board of Directors.
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Participation in the Pre-Closing Financing
Holders of more than 5% of F-star’s share capital, or an affiliate thereof, one of which is affiliated with an F-star director,
purchased F-star ordinary shares prior to the Closing in the amounts indicated in the table below at a price per ordinary share of $1.49.
The F-star ordinary shares purchased in the Pre-Closing Financing were exchanged for shares of the combined company’s common stock at the Closing.
Aggregate Principal
Price

Purchasers

Atlas Venture Opportunity Fund I, LP
Coöperatieve AESCAP Venture I U.A.(1)
Merck Ventures BV
S.R. One, Limited
(1)

$
$
$
$

2,500,000
1,266,000
2,000,000
2,500,000

Patrick Krol, a Managing Partner at Coöperatieve Aescap Venture I, U.A., is a member of our Board of Directors.

License and Collaboration Agreement with Ares Trading S.A., an affiliate of Merck KGaA, Darmstadt, Germany
F-star entered into a license and collaboration agreement with Ares Trading S.A., an affiliate of Merck KGaA, Darmstadt, Germany in May 2019
(the “Ares Agreement”). Merck Ventures B.V. is a beneficial owner of more than 5% of our outstanding shares. Under the Ares
Agreement, F-star received reimbursement of F-star’s internal and external development costs for each preclinical program, conducted certain mutually
agreed upon preclinical development activities, and delivered data packages to Ares. Following receipt of each data package, Ares had the option to
continue with the program, and if Ares elected to continue with the program, Ares would be solely responsible for the continued development,
manufacture and commercialization of the applicable licensed products. Ares exercised its option in relation to one of the preclinical programs in May
2019, in relation to the second program in July 2020, and in relation to a third program in March 2021. During the term of the Ares Agreement, F-star is
subject to certain non-compete obligations.
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PROPOSAL NO. 1 — ELECTION OF DIRECTORS
Our Board of Directors currently consists of eight (8) members, classified into three classes as follows: (1) Pamela Klein, M.D., Geoffrey Race
and Patrick Krol constitute a class with a term ending at the 2022 annual meeting; (2) Eliot Forster, Ph.D., David Arkowitz and Nessan Bermingham,
Ph.D. constitute a class with a term ending at the 2023 annual meeting; and (3) Todd Brady, M.D., Ph.D. and Edward Benz, Jr., M.D., constitute a class
with a term ending at the 2021 annual meeting.
On March 9, 2021, the Board of Directors accepted the recommendation of the Nominating and Corporate Governance Committee and voted to
nominate Todd Brady, M.D., Ph.D. and Edward Benz, Jr., M.D. for election at the annual meeting for a term of three years to serve until the 2024 annual
meeting of stockholders, and until their respective successors are elected and qualified. The Class I directors (Pamela Klein, M.D., Geoffrey Race and
Patrick Krol) and the Class II directors (Eliot Forster, Ph.D., David Arkowitz and Nessan Bermingham, Ph.D.) will serve until the annual meetings of
stockholders to be held in 2022 and 2023, respectively, and until their respective successors have been elected and qualified.
Unless authority to vote for any of these nominees is withheld, the shares represented by the enclosed proxy will be voted FOR the election as
directors of Todd Brady, M.D., Ph.D. and Edward Benz, Jr., M.D. Both nominees are current directors and have indicated a willingness to serve as a
director, if re-elected. In the event that either nominee becomes unable or unwilling to serve, the shares represented by the enclosed proxy will be voted
for the election of such other person as the Board of Directors may recommend in that nominee’s place. We have no reason to believe that either
nominee will be unable or unwilling to serve as a director.
Vote Required
The two nominees for director who receive the most votes (also known as a “plurality” of the votes cast) will be elected.
THE BOARD OF DIRECTORS RECOMMENDS THE ELECTION OF TODD BRADY AND EDWARD BENZ, JR. AS DIRECTORS, AND
PROXIES SOLICITED BY THE BOARD WILL BE VOTED IN FAVOR THEREOF UNLESS A STOCKHOLDER HAS INDICATED
OTHERWISE ON THE PROXY.
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PROPOSAL NO. 2 — RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Our Audit Committee has appointed the firm of RSM US LLP, an independent registered public accounting firm, as independent auditors for the
year ending December 31, 2021. Although stockholder approval of our Audit Committee’s appointment of RSM US LLP is not required by law, our
Board believes that it is advisable to give stockholders an opportunity to ratify this appointment. If this proposal is not approved at the 2021 annual
meeting, our Audit Committee will reconsider whether to retain RSM US LLP. If the appointment of RSM US LLP is ratified, the Audit Committee, in
its discretion, may direct the appointment of a different independent registered public accounting firm at any time it decides that such a change would be
in the best interest of our Company and our stockholders.
Representatives of RSM US LLP are expected to participate in the virtual 2021 annual meeting and will have the opportunity to make a statement,
if they desire to do so, and will be available to respond to appropriate questions from our stockholders.
In deciding to appoint RSM US LLP, the Audit Committee reviewed auditor independence issues and existing commercial relationships with RSM
US LLP and concluded that RSM US LLP has no commercial relationship with the Company that would impair its independence for the fiscal year
ending December 31, 2021.
As previously disclosed, on March 30, 2021, the Audit Committee approved the dismissal of PricewaterhouseCoopers LLP, a United Kingdom
entity (“PwC UK”) as our independent registered public accounting firm, and appointed RSM as our independent registered public accounting firm.
RSM had previously served as Spring Bank’s independent registered public accounting firm prior to the Closing on November 20, 2020 of the
Transaction, at which time the Board of Directors had engaged PwC UK to audit our financial statements for the fiscal year ending December 31, 2020.
PwC UK had served as the independent registered public accounting firm for F-star Therapeutics Limited prior to the Closing.
The reports of PwC UK on the Company’s consolidated financial statements for the fiscal years ended December 31, 2020 and 2019 contain an
explanatory paragraph relating to the Company’s ability to continue as a going concern, as described in Note 3 to the financial statements. They did not
otherwise contain an adverse opinion or disclaimer of opinion, and were not qualified or modified as to uncertainty, audit scope or accounting principles.
During the fiscal years ended December 31, 2020 and 2019, there have been (i) no disagreements with PwC UK on any matter of accounting
principles or practices, financial statement disclosure or auditing scope or procedure which, if not resolved to the satisfaction of PwC UK, would have
caused PwC UK to make reference to the matter in their reports on the Company’s consolidated financial statements for such periods, and (ii) no
“reportable events” within the meaning of Item 304(a)(1)(v) of Regulation S-K, except with respect to the material weaknesses in financial reporting
described in the Company’s Annual Report on Form 10-K for the year ended December 31, 2020 relating to (i) the lack of formal policies and
procedures and sufficient complement of personnel to implement effective segregation of duties and (ii) the lack of sufficient formality and evidence of
controls over key reports and spreadsheets.
Audit Fees and Services
Audit and other fees billed to us by PwC UK for the year ended December 31, 2020 and by RSM US LLP fees billed to Spring Bank for the year
ended December 31, 2019 are as follows:
Audit Fees(1)
Audit-Related Fees(2)
Tax Fees(3)
All Other Fees(4)
Total Fees for Services Provided
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2020

2019

$ 462,147
933,086
—
1,451
$ 1,396,684

$ 312,025
—
—
—
$ 312,025
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For the Year Ended December 31, 2020 with respect to services rendered by PwC UK:
(1)
(2)
(3)
(4)

Audit fees include fees billed for professional services performed by PwC UK for the audit of our annual consolidated financial statements.
Audit-related fees may consist of fees billed by an independent registered public accounting firm for assurance and related services that are
reasonably related to the performance of the audit or review of our consolidated financial statements including for pre-approved services related
to our US GAAP conversion, our November 2020 reverse merger and related filings on forms S-4 and 8K/A.
Tax fees consist of fees for professional services, including tax consulting and compliance performed by an independent registered public
accounting firm. There were no tax fees for the year ended December 31, 2020.
All other fees include fees billed for services rendered not included within audit fees, audit-related fees or tax fees.

For the Year Ended December 31, 2019 with respect to services rendered by RSM US LLP:
(1)
(2)
(3)
(4)

Audit fees include fees billed for professional services performed by RSM US LLP for the audit of our annual consolidated financial statements,
the review of interim consolidated financial statements, and related services that are normally provided in connection with registration statements,
including the registration statement for our initial public offering.
Audit-related fees may consist of fees billed by an independent registered public accounting firm for assurance and related services that are
reasonably related to the performance of the audit or review of our consolidated financial statements. There were no audit-related fees for the year
ended December 31, 2019.
Tax fees may consist of fees for professional services, including tax consulting and compliance performed by an independent registered public
accounting firm. There were no tax fees for the year ended December 31, 2019.
All other fees include fees billed for other services rendered not included within audit fees, audit-related fees or tax fees. There were no other fees
for the year ended December 31, 2019.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Public Accountant
Consistent with SEC policies regarding auditor independence, the Audit committee has responsibility for appointing, setting compensation and
overseeing the work of our independent registered public accounting firm. In recognition of this responsibility, the audit committee has adopted a formal
policy concerning approval of audit and non-audit services to be provided to the Company by its independent registered public accounting firm. The
policy requires that all services to be provided PwC UK or RSM US LLP, including audit services and permitted audit-related and non-audit services,
must be by preapproved by the audit committee, provided that de minimis non-audit services may instead be approved in accordance with applicable
SEC rules. The Audit Committee has preapproved all audit and non-audit services provided by PwC UK and RSM US LLP since the adoption of such
policy. Prior to engagement of an independent registered public accounting firm for the next year’s audit, management will submit an aggregate of
services expected to be rendered during that year for each of four categories of services to the Audit Committee for approval.
Vote Required
The affirmative vote of a majority of the shares cast affirmatively or negatively at the annual meeting is required to ratify the appointment of the
independent registered public accounting firm.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE TO RATIFY THE APPOINTMENT OF RSM US LLP AS OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM, AND PROXIES SOLICITED BY THE BOARD WILL BE VOTED IN FAVOR OF SUCH
RATIFICATION UNLESS A STOCKHOLDER INDICATES OTHERWISE ON THE PROXY.
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OTHER MATTERS
The Board of Directors knows of no other business which will be presented to the annual meeting. If any other business is properly brought before
the annual meeting, proxies will be voted in accordance with the judgment of the persons named therein.
STOCKHOLDER PROPOSALS AND NOMINATIONS FOR DIRECTOR
To be considered for inclusion in the proxy statement relating to our 2022 annual meeting of stockholders, we must receive stockholder proposals
(other than for director nominations) no later than December 21, 2021, which is 120 days prior to the first anniversary of the mailing date of this proxy
statement. However, if the date of the 2022 annual meeting of stockholders is changed by more than 30 days from the anniversary of our 2021 annual
meeting, the deadline for such proposals will be a reasonable time before we begin to print and send our proxy materials. These proposals must comply
with the requirements as to form and substance established by the SEC for such proposals in order to be included in the proxy statement.
In addition, for proposals to be considered for presentation at our 2022 annual meeting of stockholders, although not included in the proxy
statement (including nominations that are not requested to be included in our proxy statement), our amended and restated bylaws require that notice
must be received at our principal executive offices not less than 90 calendar days nor more than 120 calendar days prior to the one year anniversary of
the previous year’s annual meeting of stockholders. Therefore, to be presented at our 2022 annual meeting of stockholders, such a proposal must be
received by us no earlier than February 3, 2022 and no later than March 6, 2022 or it will be considered untimely. However, if the date of the 2022
annual meeting is advanced by more than 30 days, or delayed by more than 60 days, from the first anniversary date of our 2021 annual meeting, notice
must be received no earlier than 120 calendar days prior to such annual meeting and no later than the close of business on the later of (i) 90 days prior to
such annual meeting and (ii) the tenth day following the day on which notice of the date of such annual meeting was mailed or public announcement of
the date of such annual meeting was first made, whichever first occurs. If the stockholder fails to give notice by these dates, then the persons named as
proxies in the proxies solicited by the Board of Directors for the 2022 annual meeting may exercise discretionary voting power regarding any such
proposal. Stockholders are advised to review our amended and restated bylaws which also specify requirements as to the form and content of a
stockholder’s notice.
Any proposals, notices or information about proposed director candidates should be sent to:
F-star Therapeutics, Inc.
Eddeva B920, Babraham Research Campus
Cambridge, CB22 3AT, United Kingdom
Attention: Corporate Secretary
Cambridge, United Kingdom
April 7, 2021
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Your vote matters – here’s how to vote! You may vote online or by phone instead of mailing this card. Online Go to www.envisionreports.com/FSTX or scan the QR code — login details are located in the shaded bar below. Phone Call toll free 1-800-652-VOTE (8683) within the USA, US territories and Canada Save paper, time and money! Using a black ink pen, mark your votes with an X as shown in this example. Sign up for electronic delivery at Please do not write outside the designated areas. www.envisionreports.com/FSTX 2021 Annual Meeting Proxy Card qIF VOTING BY MAIL, SIGN, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. q A Proposals — The Board of Directors recommend a vote FOR all the nominees listed and FOR Proposals 2 – 3. 1. To elect two (2) Class III directors of the Corporation to serve three-year terms expiring in 2024. + For Against Abstain For Against Abstain 01—Edward Benz, M.D. 02—Todd Brady, M.D., Ph.D. For Against Abstain For Against Abstain 2. To ratify the appointment of RSM US LLP as the Company’s 3. To transact such other business that is properly presented at the independent registered public accounting firm for the fiscal annual meeting and any adjournments or postponements thereof. year ending December 31, 2021. B Authorized Signatures — This section must be completed for your vote to count. Please date and sign below. Please sign exactly as name(s) appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, corporate officer, trustee, guardian, or custodian, please give full title. Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box. 1UPX + 03FUJA
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The 2021 Annual Meeting of Shareholders of F-Star Therapeutics, Inc. will be held on Friday, June 4, 2021 at 9:00 am EST, virtually via the internet at www.meetingcenter.io/201675399. To access the virtual meeting, you must have the information that is printed in the shaded bar located on the reverse side of this form. The password for this meeting is — FSTX2021. Important notice regarding the Internet availability of proxy materials for the Annual Meeting of Shareholders. The material is available at: www.envisionreports.com/FSTX Small steps make an impact. Help the environment by consenting to receive electronic delivery, sign up at www.envisionreports.com/FSTX qIF VOTING BY MAIL, SIGN, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. q F-STAR THERAPEUTICS, INC. + Notice of 2021 Annual Meeting of Shareholders Proxy Solicited by Board of Directors for Annual Meeting — June 4, 2021 Eliot Forster and Darlene Deptula-Hicks, or any of them, each with the power of substitution, are hereby authorized to represent and vote the shares of the undersigned, with all the powers which the undersigned would possess if personally present, at the Annual Meeting of Shareholders of F-Star Therapeutics, Inc., to be held on June 4, 2021, or at any postponement or adjournment thereof. Shares represented by this proxy will be voted by the shareholder. If no such directions are indicated, the Proxies will have authority to vote FOR the election of the Board of Directors and FOR items 2-3. In their discretion, the Proxies are authorized to vote upon such other business as may properly come before the meeting. (Items to be voted appear on reverse side) C Non-Voting Items Change of Address — Please print new address below. Comments — Please print your comments below. Meeting Attendance Mark box to the right if you plan to attend the Annual Meeting. +

