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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 

On September 10, 2020, the Board of Directors (the “Board”) of Corvus Pharmaceuticals, Inc., a Delaware corporation (“Corvus” or the
“Company”) elected Edith P. Mitchell, M.D., as a director and as a member of the Nominating and Corporate Governance Committee of the Board. Dr.
Mitchell will serve as a Class II director with a term of office commencing on September 10, 2020 and expiring at the Company’s 2021 annual meeting of
stockholders or until her successor is duly elected and qualified, or her earlier death, resignation or removal.

 
Dr. Mitchell currently serves as clinical professor, Department of Medicine and Medical Oncology at Sidney Kimmel Medical College at Thomas

Jefferson University, and as associate director for Diversity Programs and director of the Center to Eliminate Cancer Disparities for the Sidney Kimmel
Cancer Center at Thomas Jefferson University. Dr. Mitchell joined Thomas Jefferson University in 1995. Dr. Mitchell currently serves on the National
Cancer Institute (NCI) Review Panel and the Cancer Investigations Review Committee, the Clinical Trials and Translational Research Advisory
Committee, serves as co-chair of the NCI Disparities Committee, and is a member of the NIH Council of Councils. Dr. Mitchell was selected to serve as a
member of the NCI’s Blue Ribbon Panel convened to advise the National Cancer Advisory Board on Vice President Biden’s National Cancer Moonshot
Initiative. Dr. Mitchell is a Master of the American College of Physicians, a Fellow of the College of Physicians of Philadelphia, and member of the
American Medical Association, the National Medical Association, Aerospace Medical Association, Association of Military Surgeons, the Medical Society
of Eastern Pennsylvania, the ECOG/ACRIN Cancer Research Group, and the Radiation Therapy Oncology Group. In 2019, Dr. Mitchell began service as a
member of the President’s Cancer Panel. Dr. Mitchell holds leadership positions in the American Society of Clinical Oncology and served as the 116th
President of the National Medical Association serving from August 2015 to August 2016. She also serves as the Editor-in-Chief of the Journal of the
National Medical Association and on the board of Trustees for Geisinger Commonwealth Medical College and Tennessee State University. Dr. Mitchell
holds a B.S. in biochemistry from Tennessee State University and an M.D. from Medical College of Virginia. She completed a residency at Meharry
Medical College and a fellowship at Georgetown University Hospital. She is board-certified in internal medicine and medical oncology.

 
Dr. Mitchell will be entitled to compensation for her services as a director in accordance with the Company’s compensation program for non-

employee directors (the “Non-Employee Director Compensation Program”), including a $35,000 annual retainer for service as a Board member and an
additional $4,000 annual retainer for service as a member of the Nominating and Corporate Governance Committee of the Board.  In connection with her
appointment to the Board, Dr. Mitchell was automatically granted an initial option to purchase 30,000 shares of Common Stock (the “Initial Award”) on the
date of her appointment to the Board pursuant to the Company’s 2016 Equity Incentive Award Plan (the “Plan”).  The Initial Award vests as to 1/3 of the
shares subject to the grant on each yearly anniversary of the date of appointment to the Board, subject to the director’s continued service to the Company
through the applicable vesting date.  As a non-employee director, Dr. Mitchell is also eligible for annual grants to purchase 15,000 shares of Common
Stock (each a “Subsequent Award”), which Subsequent Awards vest as to all of the shares subject to such grants on the earlier of the first anniversary of the
applicable grant date or the next annual stockholders’ meeting, subject to continued service through the vesting date.  All equity awards, including any
Initial Awards and Subsequent Awards, held by the Company’s non-employee directors will vest in full immediately prior to the occurrence of a change in
control.  All equity awards granted under the Plan have a maximum term of ten years, and the exercise price of each option granted under the Plan is equal
to 100% of the fair market value of the Common Stock on the date of grant.  The foregoing description of the Non-Employee Director Compensation
Program is a summary of the material terms thereof and is qualified in its entirety by reference to the Non-Employee Director Compensation Program,
which was filed as Exhibit 10.12 to the Company’s Registration Statement on Form S-1 on January 4, 2016 and is incorporated by reference herein.  

 
In connection with Dr. Mitchell’s appointment to the Board, the Company will enter into an indemnification agreement with Dr. Mitchell (the

“Indemnification Agreement”) in accordance with the Company’s standard practice and pursuant to the form previously approved by the Board and the
Company’s stockholders.  The Indemnification Agreement, among other things, requires the Company to indemnify Dr. Mitchell to the fullest extent
permitted by Delaware law, including indemnification of expenses such as attorneys’ fees, judgments, penalties, fines and settlement amounts incurred in
any action or proceeding, including any action or proceeding by or in right of the Company, arising out of Dr. Mitchell’s services as a director.  The
foregoing description of the Indemnification Agreement is a summary of the material terms of such agreement and is qualified in its entirety by reference to
the Indemnification Agreement, which was filed as Exhibit 10.6 to the Company’s Registration Statement on Form S-1 on January 4, 2016 and is
incorporated by reference herein.

 

 



 
There have not been any transactions since the beginning of the Company’s last fiscal year, nor are there any proposed transactions, in which the

Company was or is to be a participant involving amounts exceeding $120,000 and in which Dr. Mitchell had or will have a direct or indirect material
interest. There are no arrangements or understandings between Dr. Mitchell and the Company or any other persons pursuant to which Dr. Mitchell was
appointed as a director of the Company.
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Date: September 11, 2020 By: /s/ Leiv Lea  
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