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Item 1.01 Entry into a Material Definitive Agreement

 
The information set forth in Item 5.02 in this Form 8-K regarding the Employment Agreement and the Amendment Agreement (each as defined in Item 5.02) is

incorporated herein by reference.
 

Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers
 
Promotion of Rich Russo Jr.
 

On October 6, 2022, the Board of Directors (the “Board”) of Bionik Laboratories Corp. (the “Company”) appointed Rich Russo Jr., the Company’s existing Chief
Financial Officer and interim Chief Executive Officer, as the Company’s new full-time Chief Executive Officer and President and member of the Board of Directors. Mr. Russo
will fill the vacancy on the Board created when the Company’s prior CEO stepped down from that role. As a result of the promotion, Mr. Russo resigned from his position as
Chief Financial Officer.

 
The Company believes that Mr. Russo is qualified as a board member of the Company because of his substantial executive experience as an executive officer of the

Company.
 
On October 11, 2022, the Company and Mr. Russo entered into an Amendment No. 2 to his employment agreement dated November 30, 2020 (the “Amendment

Agreement”), which in addition to the above appointments, provided for the following:
 

· Current annual salary of $265,000 would increase to $325,000, with the increase deferred and accruing until a later date.
 

· Bonus target would increase from 40% to 50%
 
The Board further granted to Mr. Russo options to purchase 60,000 shares of the Company’s common stock at an exercise price per share equal to the fair market value

of the Company’s common stock on October 6, 2022, the date of grant, and which shall vest 1/3 on each of the first three anniversaries of the grant date.
 
The foregoing is intended only to be a summary of the Amendment Agreement, and is qualified in its entirety by reference to the Amendment Agreement, a copy of

which is attached as Exhibit 10.1 to this Current Report on 8-K, and which is incorporated by reference herein.
 

Appointment of Chief Financial Officer
 

On October 13, 2022, the Company issued a press release publicly announcing the appointment of Daniel Gonsalves, the Company’s existing Corporate Controller, as
the Company’s new Executive Vice President and Chief Financial Officer. The press release further announced Mr. Russo’s appointments. A copy of the press release is
attached as Exhibit 99.1 to this Current Report on 8-K, and which is incorporated by reference herein. Mr. Gonsalves replaces Mr. Russo, who was promoted by the Board as
the Company’s new full-time CEO and President.

 
Mr. Gonsalves, age 39, has been the Company’s Corporate Controller since September 2021. Mr. Gonsalves has over 15 years of finance and accounting leadership

experience and is a Certified Public Accountant. From June 2017 to September 2021, he had various roles at Destination XL Group, Inc. (Nasdaq:DXLG), a publicly -traded
men’s retail company including as Director of Financial Planning & Analysis (November 2018-September 2021) and as Director of Financial Accounting & Reporting (June
2017-November 2018). From February 2014 to June 2017, Mr. Gonsalves was a Senior Manager at Corporate Finance Group Inc. a finance and accounting consulting firm
where he served clients throughout the medical device, pharmaceutical, technology and software industries. Mr. Gonsalves started his career in 2005, where he served as an
auditor at Deloitte in the assurance group. Mr. Gonsalves is a graduate of Providence College in Providence, RI, where he graduated with a Bachelor of Science in Accounting.

 
The Company entered into an Employment Agreement with Mr. Gonsalves, effective as of October 6, 2022 (the “Employment Agreement”).
 

  



 

 
Mr. Gonsalves shall be employed by the Company as its Chief Financial Officer until terminated pursuant to the termination provisions described in the Employment

Agreement. Pursuant to the terms of the Employment Agreement, Mr. Gonsalves shall receive an annual base salary of $240,000 per annum. The annual base salary shall be
reviewed on an annual basis. Mr. Gonsalves may be entitled to receive an annual bonus of up to 30% of annualized actual base salary, based on performance in the previous
fiscal year. He is also entitled to participate in the Company’s equity incentive plan, and shall be granted options to purchase an aggregate of 60,000 shares of the Company’s
common stock, at an exercise price per share equal to the fair market value of the Company’s common stock on October 6, 2022, the date of grant, and which shall vest 1/3 on
each of the first three anniversaries of the grant date.
 

In the event Mr. Gonsalves’ employment is terminated as a result of death, his estate would be entitled to receive any earned base salary and accrued vacation earned
up to the date of death.

 
In the event Mr. Gonsalves’ employment is terminated as a result of disability (as described in the Employment Agreement), Mr. Gonsalves would be entitled to

receive the annual salary, accrued vacation, and benefits through the date of termination.
 
In the event Mr. Gonsalves’ employment is terminated by the Company for cause, as defined in the Employment Agreement, Mr. Gonsalves would be entitled to

receive his unpaid base salary earned up to the date of termination.
 
In the event Mr. Gonsalves’ employment is terminated by the Company without cause, he would be entitled to receive six months’ base salary, plus accrued vacation.
 
Mr. Gonsalves may terminate the Employment Agreement and his employment at any time, for any reason, provided that he provides the Company with 30 days’ prior

written notice. In case of “good reason” (as defined in the Employment Agreement), the Company shall pay to Mr. Gonsalves: (i) six months’ salary; and (ii) accrued vacation
time if any; provided that the Company shall not be required to pay the six months’ salary in the event the Company elects to enforce the non-competition provisions of the
Employment Agreement and pays to Mr. Gonsalves as a result of such enforcement, no less than that amount in base salary.

 
The Employment Agreement contains customary non-competition, non-solicitation and non-disparagement provisions in favor of the Company. Mr. Gonsalves also

agreed to customary terms regarding confidentiality and ownership of intellectual property.
 
The foregoing is intended only to be a summary of the Employment Agreement, and is qualified in its entirety by reference to the Employment Agreement, a copy of

which is attached as Exhibit 10.2 to this Current Report on 8-K, and which is incorporated by reference herein.
 

Item 9.01 Financial Statements and Exhibits.
 
Exhibit  Description
10.1  Amendment Agreement with Rich Russo Jr.
10.2  Employment Agreement with Daniel Gonsalves
99.1  Press release
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 

https://s3.amazonaws.com/content.stockpr.com/bioniklabs/sec/0001104659-22-108289/for_pdf/tm2228060d1_ex10-1.htm
https://s3.amazonaws.com/content.stockpr.com/bioniklabs/sec/0001104659-22-108289/for_pdf/tm2228060d1_ex10-1.htm
https://s3.amazonaws.com/content.stockpr.com/bioniklabs/sec/0001104659-22-108289/for_pdf/tm2228060d1_ex10-2.htm
https://s3.amazonaws.com/content.stockpr.com/bioniklabs/sec/0001104659-22-108289/for_pdf/tm2228060d1_ex10-2.htm
https://s3.amazonaws.com/content.stockpr.com/bioniklabs/sec/0001104659-22-108289/for_pdf/tm2228060d1_ex99-1.htm
https://s3.amazonaws.com/content.stockpr.com/bioniklabs/sec/0001104659-22-108289/for_pdf/tm2228060d1_ex99-1.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned thereunto

duly authorized.
 
Date: October 13, 2022
 
 BIONIK LABORATORIES CORP.
   
 By: /s/ Rich Russo Jr.
 Name: Rich Russo Jr.
 Title: CEO and President

 

 



Exhibit 10.1
 

SECOND AMENDMENT TO
EMPLOYMENT AGREEMENT

 
This Second Amendment (this “Amendment”) to the Employment Agreement (the “Original Agreement”) dated as of the Start Date (as defined in the Original

Agreement), as amended pursuant to that First Amendment to Employment Agreement dated October 15, 2021 (the “Amendment No. 1” and, with the Original Agreement, the
“Agreement”), by and between Bionik Laboratories Corp., a Delaware corporation, and Richard Russo, is made as of the 6th day of October, 2022 (the “Effective Date”), by
and between the Company and the Employee (capitalized terms used herein and not otherwise defined shall have the meanings ascribed to those terms in the Original
Agreement).

 
RECITALS

 
WHEREAS, the Company and the Employee are parties to the Agreement; and
 
WHEREAS, the Company and the Employee desire to amend the Agreement as more particularly set forth herein; and
 
WHEREAS, Section 6.6 of the Agreement provides, in part, that no amendment to the Agreement shall be valid or binding unless set forth in writing and duly

executed by both of the parties thereto.
 
NOW, THEREFORE, in consideration of the mutual promises and covenants contained in this Agreement, the parties hereto agree as follows:
 
1.        Amendments to Agreement.
 

(a)       Notwithstanding anything to the contrary in the Agreement, as of the Effective Date, the Employee’s Position shall be Chief Executive Officer and
President and the Employee shall be the Company’s principal executive officer.

 
(b)       Section 1.3 of ARTICLE 1 – EMPLOYMENT AND DUTIES of the Agreement, is hereby amended to replace the first paragraph thereof with:
 

“Reporting and Duties. The Employee shall report to the Board of Directors of the Company (the “Board”). The Employee shall (a) perform all of the normal
and customary duties, responsibilities and authorities customarily accorded to, and expected and required of the Position, including those duties,
responsibilities and authorities as may be reasonably designated by the Board from time to time and as provided in the Company’s by-laws, (b) provide to the
Company such personal information as is necessary and appropriate for the Company to satisfy its reporting obligations under applicable United States
securities laws and stock exchange rules and requirements and (c) certify the Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q of the
Company, and all other required filings, pursuant to Rule 13a-14(a) or 15d-14(a), and Rule 13a-14(b) or 15d-14(b), in each case promulgated under the
United States Securities Exchange Act of 1934, as amended (collectively, the “Duties”). For so long as the Employee is in the Position, the Company shall
nominate the Employee to the Board.”
 

(c)       Section 2.1 of ARTICLE 2 – COMPENSATION of the Agreement, is hereby amended to replace “annual base salary of Two Hundred Sixty Five
Thousand Dollars ($265,000)” with “annual base salary of Three Hundred Twenty Five Thousand Dollars ($325,000)”.
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(d)       Section 2.3 of ARTICLE 2 - COMPENSATION of the Agreement, is hereby amended to replace (i) “40%” with “50%” and (ii) “CEO” with “the

Board”.
 

2.       Miscellaneous.
 

(a)                Except as expressly set forth herein, the Agreement shall remain in full force and effect.
 
(b)                The headings of the sections of this Amendment have been inserted for convenience of reference only and shall not be deemed to be a part of this

Amendment.
 
(c)                This Amendment, together with the Agreement, contain the entire agreement between the Company and the Employee with respect to the subject

matter hereof and thereof and supersede all prior and contemporaneous agreements and understandings with respect thereto.
 
(d)                This Amendment may be executed in any number of counterparts, each of which shall be deemed to be an original instrument, but all such

counterparts together shall constitute but one agreement. Fax and electronic signatures shall be deemed originals for all purposes hereof.
 
(e)                This Amendment shall be governed by, and construed in accordance with, the laws of the Commonwealth of Massachusetts.
 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned have executed and delivered this Amendment as of the day and year first written above.
 

 COMPANY:  
    
 Bionik Laboratories Corp.  
    
 By: /s/ Rich Russo Jr.  
 Name: Rich Russo Jr.  
 Title: President & CEO  
    
 EMPLOYEE:  
    
 /s/ Rich Russo Jr.  
 Richard Russo Jr.  
 
 

[SIGNATURE PAGE TO AMENDMENT NO. 2]
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Exhibit 10.2
 

EMPLOYMENT AGREEMENT
 

THIS EMPLOYMENT AGREEMENT, is made as of the Start Date (as defined below), by and between BIONIK LABORATORIES CORP., a Delaware corporation
(hereinafter referred to as the “Company”), and Dan Gonsalves (hereinafter referred to as the “Employee”).

 
RECITALS

 
WHEREAS, the Company, directly or through its subsidiaries, is engaged in the business of medical device research, development and production; and
 
WHEREAS, the Company and the Employee have agreed to enter into an employment relationship upon the terms and subject to the conditions hereinafter set forth.
 
NOW THEREFORE, in consideration of the mutual covenants and promises herein contained and other good and valuable consideration, the parties agree as follows:
 

ARTICLE 1- EMPLOYMENT AND DUTIES
 

1.1       Appointment. Subject to the terms and conditions of this Agreement, the Company hereby agrees to employ the employee, and the Employee hereby accepts
employment, in the position of Chief Financial Officer of the Company and as the Company’s principal financial and accounting officer (the “Position”), effective as of October
6th, 2022 (the “Start Date”).

 
1.2       Term. The Employee shall be employed until terminated pursuant to the termination provisions set out in Article 4 and Article 5 of this Agreement and to any

amendments as may from time to time be agreed to in writing by the Employee and the Company (the “Term”).
 
1.3       Reporting and Duties. The Employee shall report to the Chief Executive Officer of the Company and to the Board of Directors of the Company (the “Board”).

The Employee shall be responsible for (a) the preparation and implementation of the finance strategy and budget reviews for the Company, (b) preparation and delivery of all
SEC and financial markets regulatory agencies reporting requirements, (c) operational management of cash flow, receivables, payables, expenses and payroll, (d) support the
CEO in Investor Relation activities including fund raising, Board meetings and monitoring of shares, (e) perform all of the normal and customary duties, responsibilities and
authorities customarily accorded to, and expected and required of the Position, including those duties, responsibilities and authorities as may be reasonably designated by the
Chief Executive Officer of the Company or the Board from time to time, (f) providing to the Company such personal information as is necessary and appropriate for the
Company to satisfy its reporting obligations under applicable United States securities laws and stock exchange rules and requirements and (g) certifying the Annual Reports on
Form 10-K and Quarterly Reports on Form 10-Q of the Company, and all other required filings, pursuant to Rule 13a-14(a) or 15d-14(a), and Rule 13a-14(b) or 15d-14(b), in
each case promulgated under the United States Securities Exchange Act of 1934, as amended (collectively, the “Duties”). Services performed pursuant to this Agreement shall
be performed at the Company’s U.S. headquarters in Boston, Massachusetts, or such place(s) as shall be mutually agreeable to the Company and Employee. The Employee
understands and agrees that the Position requires travel to the Company’s offices and facilities from time to time, to fulfill the Duties. The Employee agrees to comply with all
applicable policies and rules of Company. During the Term, the Employee shall faithfully and honestly serve the Company and devote no less than full-time service to the
business and affairs of the Company or, where applicable, any subsidiary or other affiliate of the Company (individually a “Subsidiary” and collectively, the “Subsidiaries”),
including the Employee’s role in the Position and the Duties. The Employee shall use his best efforts to promote the interests of the Company and its Subsidiaries.
Notwithstanding the foregoing or anything else to the contrary herein, nothing in this Agreement shall preclude the Employee from: (a) engaging in charitable, education,
communal or recreational activities; (b) engaging in another business enterprise as a passive investor or (c) engaging in local, private business ventures of which he is a
minority owner as of the Start Date; provided that in no event shall the Employee own more than 4.9% of any other business enterprise (other than with respect to clause (c)
above) and further provided that no such business enterprise shall be a competitor of the Company or its Subsidiaries. However, the engagements described in 1.3(a) – (c)
above shall only be permissible so long as they do not result in a contravention of Article 3 hereof, or impair the ability of the Employee to discharge his duties to the Company
hereunder. In addition, the Employee shall truly and faithfully account for and deliver to the Company and its Subsidiaries, all money, securities and things of value belonging
to the Company or the Subsidiaries which the Employee may from time to time receive for, from or on account of the Company or the Subsidiaries.

 

  



 

 
ARTICLE 2 - COMPENSATION
 

2.1       Base Salary. The Employee will receive an annual base salary of Two Hundred Forty Thousand Dollars ($240,000), payable in accordance with the Company’s
standard payroll practices in effect from time to time, and subject to applicable statutory deductions and withholding required by law (“Base Salary”). The Employee’s Base
Salary will be reviewed on an annual basis to determine potential increases, if any, based on the Employee’s performance and that of the Company.

 
2.2       Incentive Compensation. The Employee will be entitled to participate in the Company’s 2014 Equity Incentive Plan or other incentive plan or arrangement (the

“Plan”) based on the terms of the Plan. Subject to the immediately following sentence, the Employee shall be granted options to purchase an aggregate of 60,000 shares of the
Company’s common stock, at an exercise price per share equal to the fair market value of the Company’s common stock on the date of grant, and which shall vest 1/3 on each
of the first three (3) year anniversaries of the date of grant. The granting of any options or other equity compensation is conditional on the written approval of the Board (or
applicable committee thereof), and subject to any applicable stockholder approval, and the Company reserves the right to alter, amend, replace or discontinue the Plan or any
other plan at any time, with or without notice to the Employee.

 
2.3       Bonus. The Employee may be entitled to earn an annual bonus of up to 30% of Base Salary, payable based on performance in the previous fiscal year

(“Bonus”). The Bonus will be determined based on the achievement of the Employee’s objectives that will be agreed to with the CEO for each particular fiscal year, and paid to
Employee within the earlier of 90 days after the close of each fiscal year and the completion of the company audit.

 

  



 

 
2.4       Benefits. The Employee shall be entitled to participate in all of the Company’s (or applicable Subsidiary’s) benefit plans generally available to its employees

from time to time in accordance with the terms thereof. The Employee’s participation in such plans shall become fully effective as of the commencement of his employment
hereunder pursuant to the terms of such plans. The Company reserves the right to alter, amend, replace or discontinue the benefit plans it makes available to its employees at
any time, with or without notice.

 
2.5       Vacation. The Employee shall be entitled paid vacation pursuant to the Company’s Flexible Time Off policy in effect from time to time. Such vacation shall be

taken at a time or times acceptable to the Company.
 
2.6       Expense Reimbursement. The Employee shall be reimbursed for all reasonable expenses actually and properly incurred by him in connection with the

performance of his duties hereunder. The Employee shall submit to the Company written, itemized expense accounts, together with supporting invoices, acceptable to the
Company and such other additional substantiation and justification as the Company may reasonably request within sixty (60) days after the expenses have been incurred.

 
ARTICLE 3- COVENANTS
 

3.1       No Restrictions on Employee’s Employment. The Employee acknowledges and affirms that he is not a party to any agreement or understanding that would
conflict or interfere with, or prevent or limit him from being employed by or perform services for the Company.

 
3.2       Confidential Information. The Employee hereby acknowledges that, by reason of his employment with the Company, he has and will acquire information about

matters and things which are confidential to the Company and/or the Subsidiaries (the “Confidential Information”), and which Confidential Information is the exclusive
property of the Company and/or the Subsidiaries, respectively. The Confidential Information includes, without limitation, information concerning the Company’s and the
Subsidiaries’ strategic plans, product research and development plans, details and results, trade secrets, supplier lists, data, work product developed by or for the Company or
the Subsidiaries, and all other data and information concerning the business and affairs of the Company and the Subsidiaries. Notwithstanding anything to the contrary
contained herein, for the purposes hereof, Confidential Information shall not include: (a) information that is generally available to and known by the public at the time of
disclosure to the Employee, provided that such disclosure is through no direct or indirect fault of the Employee or person(s) acting on the Employee's behalf; or (b) information
which the Employee is required to disclose pursuant to applicable law, policies or due processes of applicable regulatory bodies or legal or regulatory proceedings; provided
that the Employee provides the Company with prompt notice of same and assists the Company in seeking to prevent or limit such requirement. The Employee agrees that
during the Term and at all times thereafter, he shall not for any reason (except in the performance of his responsibilities for the Company) directly or indirectly, (i) use for his
own benefit or for the benefit of others, (ii) disseminate, publish or disclose, or (iii) authorize or permit the use, dissemination or disclosure by any person, firm or entity, any
Confidential Information without the express written consent of the Board. Upon termination of the Employee’s employment or this Agreement, or at any time at the request of
the Company for any reason, the Employee agrees to return to the Company (or, in the case of electronic items, permanently delete) all documents, records, storage, data,
samples, and other property of the Company and its Subsidiaries, together with all copies thereof which contain or incorporate any Confidential Information. Pursuant to the
Defend Trade Secrets Act of 2016, the Employee acknowledges that the Employee shall not have criminal or civil liability under any federal or state trade secret law for the
disclosure of a trade secret that (A) is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney and (ii) solely for the
purpose of reporting or investigating a suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made
under seal. In addition, if Employee files a lawsuit for retaliation by the Company for reporting a suspected violation of law, Employee may disclose the trade secret to
Employee’s attorney and may use the trade secret information in the court proceeding, if Employee (x) files any document containing the trade secret under seal and (y) does
not disclose the trade secret, except pursuant to court order.

 

  



 

 
3.3       Intellectual Property, Inventions and Patents. As part of the consideration for this Agreement and for his employment by the Company, subject to the provisions

of this Agreement, the Employee hereby assigns to the Company, as and when same arise, his entire right, title and interest, including all intellectual property rights and trade
secret rights, in and to any and all work product that is conceived, created, developed or otherwise generated by the Employee from time to time that relates to the business of
the Company or the Subsidiaries, including but not limited to all inventions, research, designs, trade secrets, improvements, plans, specifications and documentation
(collectively, “Work Product”), all of which shall be deemed a work for hire for the Company under the U.S. Copyright Act to the fullest extent permitted under the law. The
Employee further agrees that he will promptly, fully disclose to the Company all such Work Product and will, at any time from the date hereof, including during and after his
employment with the Company, at the Company’s expense, render to the Company or the Subsidiaries such cooperation and assistance as the Company or the Subsidiaries may
deem advisable in order to obtain copyright, patent, trademark or industrial design registrations as the case may be on, or otherwise vest, perfect or defend the Company’s or the
Subsidiaries’ rights with respect to, any or all Work Product. Such cooperation and assistance shall include, but is not limited to, the execution of any and all applications for
copyright, patent, trademark or industrial design registrations, assignments of copyrights and other instruments in writing which the Company and the Subsidiaries may deem
necessary or desirable. The Employee hereby irrevocably waives all of his moral rights in the Work Product in favor of the Company and its Subsidiaries and their respective
successors, assignees and licensees. The Employee shall take all precautions to maintain and protect the legal rights of the Company and its Subsidiaries in the Work Product,
and to maintain the confidentiality of trade secrets included in the Work Product in accordance with Section 3.1 hereof. For certainty, no license to the Work Product is granted
to the Employee, except to the extent required for the performance of his responsibilities under this Agreement. The Employee irrevocably appoints any other officer of the
Company or the Subsidiaries from time to time to be his attorney, with full power of substitution, to do on the behalf of the Employee anything that the Employee can lawfully
do by an attorney to do all acts and things in relation to ownership of the Work Product which the Company or the Subsidiaries shall deem desirable, and to do, sign and
execute all documents, conveyances, deeds, assignments, transfers, assurances and other instruments which may reasonably be necessary or desirable for the purpose of
registering, vesting, perfecting; defending, assigning or otherwise dealing with the Work Product. Such power of attorney is given for valuable consideration acknowledged by
the Employee to be coupled with an interest, shall not be revoked by the bankruptcy or insolvency of the Company or the Subsidiaries, and may be exercised by the officers of
any successor or assign of the Company or the Subsidiaries. The Employee hereby covenants that the Work Product will not violate or infringe any intellectual property rights
of any third party or constitute an unauthorized use of confidential or proprietary information of any third party. All of the aforesaid covenants in this Section shall be binding
on the assigns, executors, administrators and other legal representatives of the Employee.

 

  



 

 
3.4       Non-Solicitation of Employees. The Employee shall not, during the period from the date hereof to that date which is one (1) year following the later of

termination of this Agreement or the termination of the Employee’s employment, for any reason, directly or indirectly, hire any employees or consultants of the Company
and/or Subsidiaries (or any individual who was an employee or consultant of the Company at any time during the 12-month period preceding any such inducement, hire or
solicitation) , or induce or attempt to induce, or solicit or attempt to solicit, any of the employees or consultants of the Company and/or Subsidiaries to leave their employment
or engagement with the Company.

 
3.5       Non-Solicitation of Customers and Suppliers. The Employee shall not, during the period from the date hereof to that date which is one (1) year following the

later of termination of this Agreement or the termination of the Employee’s employment, for any reason, directly or indirectly, without the prior written consent of the
Company, solicit or attempt to solicit any customers of the Company or the Subsidiaries with whom the Employee had contact or material knowledge of, for the purpose of
selling to those customers any products or services which are the same as or substantially similar to or in any way competitive with the products or services sold by the
Company or the Subsidiaries at the time of termination of this Agreement. The Employee shall not, during the period from the date hereof to that date which is one (1) year
following the termination of this Agreement or the termination of the Employee’s employment, for any reason, directly or indirectly, without the prior written consent of the
Company, solicit or attempt to solicit any suppliers of the Company or the Subsidiaries with whom the Employee had contact with or material knowledge of, for the purpose of
diverting or attempting to divert business away from the Company or the Subsidiaries.

 
3.6       Non-Competition. The Employee shall not, at any time during the period from the date hereof to that date which is one (1) year following the later of

termination of this Agreement or the termination of the Employee’s employment, engage in the commercialization of medical devices similar to those, or devices that are in any
way competitive with the products or services, developed, being developed, commercialized and/or sold by the Company or the Subsidiaries during the term of this Agreement
and at the time of the termination of this Agreement (“Competitive Activity”). The Employee may not engage in such Competitive Activity either individually or in partnership
or jointly or in conjunction with any person as principal, agent, employee, consultant, shareholder (other than a holding of shares listed on a United States stock exchange that
does not exceed five percent (5%) of the outstanding shares so listed) or in any other manner whatsoever, nor shall the Employee lend money to, guarantee the debts or
obligations of or permit his name or any part thereof to be used or employed by any person engaged in a similar business to the Company or the Subsidiaries. The Company
shall have the option to elect whether to enforce this Section 3.6. If the Company elects to enforce this Section 3.6, it shall continue to pay the Employee’s base salary (at the
rate at which it was paying the Employee’s base salary on the date of termination) for as long as it wishes to enforce this Section 3.6, up to one (1) year following termination of
employment. The Company’s payment obligation pursuant to this Section 3.6 shall apply regardless of the circumstances or reasons leading to the termination of the
Employee’s employment. If the Company fails to continue the Employee’s base salary pursuant to the terms of this Section 3.6, the Employee’s restrictions set forth in this
Section 3.6 shall be void thereafter.

 

  



 

 
3.7       Disparaging Comments. The Employee agrees not to make critical, negative or disparaging remarks about the Company or its management, business or

employment practices; provided that nothing in this paragraph shall be deemed to prevent the Employee from responding fully and accurately to any question, inquiry or
request for information when required by applicable law or legal process, or to enforce this Agreement. The Company agrees to direct its officers and directors not to make
critical, negative or disparaging remarks about the Employee; provided that nothing in this paragraph shall be deemed to prevent the Company or its officers or directors from
responding fully and accurately to any question, inquiry or request for information when required by applicable law or legal process, or to enforce this Agreement.

 
3.8       Acknowledgement, Waiver and Enforcement. The Employee confirms that the restrictions contained in this Article 3 are reasonable and valid to protect the

legitimate business interests of the Company and the Subsidiaries, including its business plans and marketing and commercialization strategies. The Employee hereby agrees
and acknowledges that it would be extremely difficult to measure the damages that might result from any breach of any of the covenants of the Employee contained herein and
that any breach of any of the covenants of the Employee might result in irreparable injury to the business for which monetary damages could not adequately compensate. If a
breach of any of the covenants of the Employee occurs, the Company shall be entitled, in addition to any other rights or remedies the Company may have at law or in equity, to
have an injunction issued by any competent court (without the need to post a bond) enjoining and restricting the Employee and all other parties involved therein from
continuing such breach.

 
3.9       Notwithstanding anything to the contrary herein, if any applicable law, court or governmental entity shall reduce the time period or scope during which the

Employee shall be prohibited from engaging in any competitive or soliciting activity described in this Article 3, the period of time or scope, as the case may be, for which the
Employee shall be prohibited shall be reduced to the maximum time or scope permitted by law.

 
3.10       Survival and Enforceability. It is expressly agreed by the parties hereto that the provisions of this Article 3 shall survive the termination of this Agreement and

the Employee’s employment.
 

ARTICLE 4 – DEATH; DISABILITY
 

4.1       Death. If the Employee dies while employed under this Agreement, this Agreement shall terminate immediately and the Company shall pay to the Employee’s
estate, any earned Base Salary and accrued vacation, if any, that is unpaid up to the date of his death.

 

  



 

 
4.2       Termination by Disability. The Company may terminate this Agreement as a result of any mental or physical disability or illness which results in (a) the

Employee being unable to substantially perform his duties for a continuous period of 150 days or for periods aggregating 180 days within any period of 365 days or (b) the
Employee being subject to a permanent or indefinite inability to perform essential functions based on the opinion of a qualified medical provider chosen by the Company.
Termination will be effective on the date designated by the Company, and the Employee will be paid his annual Base Salary, accrued vacation, if any, and benefits as set out in
Section 2.4 through the date of termination.

 
ARTICLE 5 - TERMINATION OF EMPLOYMENT
 

5.1       Termination by Company for Cause. The Company may terminate this Agreement for cause at any time without any prior notice. The Employee will be
provided with any unpaid, earned Base Salary incurred up to the date of termination. For the purposes of this Agreement, “cause” shall mean any of: (a) a material breach by
the Employee of the terms of this Agreement; (b) a conviction of or plea of guilty or nolo contendere to any felony or any other crime involving dishonesty or moral turpitude;
(c) the commission of any act of fraud or dishonesty, or theft of or intentional damage to the property of the Company; (d) willful or intentional breach of the Employee’s
fiduciary duties to the Company; (e) the violation of a material policy of the Company as in effect from time to time; or (f) any act or conduct that would constitute cause at
common law.

 
5.2       Termination by Company for Other than Cause. The Company may terminate this Agreement and the Employee’s employment, for any reason without cause

and provided that the Employee executes a general release to be provided to the Company in form and substance acceptable to the Company, the Company shall pay to the
Employee an amount equal to six (6) months’ Base Salary as provided in Section 2.1 (the “Severance”) plus accrued unused vacation, if any; provided that the Company shall
not be required to pay the Severance in the event the Company elects to enforce Section 3.6, and continues paying Employee’s salary pursuant to Section 3.6 in an amount no
less than the Severance amount.

 
5.3       Termination by Employee. The Employee may terminate this Agreement and his employment at any time, for any reason, provided that the Employee provides

the Company with thirty (30) days’ prior written notice. The Employee agrees to use his best effort to assist the Company to complete an effective reallocation of his
responsibilities upon the giving of such notice. In case of Good Reason (as defined below), the Company shall pay to the Employee: (i) the Severance; and (ii) accrued vacation
time if any; provided that the Company shall not be required to pay the Severance in the event the Company elects to enforce Section 3.6, and continues paying Employee’s
salary pursuant to Section 3.6 in an amount no less than the Severance amount. For purposes of this Employment Agreement, “Good Reason” shall mean any of: (1) A material
diminution in the Employee's base compensation; (2) A material diminution in the Employee's authority, duties, or responsibilities; or (3) Any other action or inaction that
constitutes a material breach by the Company of this Employment Agreement. For Good Reason to exist, the Employee must provide notice to the Company of the existence of
any of the foregoing conditions within ninety (90) days of the initial existence of the condition, and the Company shall upon such notice have a period of forty-five (45) days
during which it may remedy the condition (and upon such remedy Good Reason shall be deemed not to have existed).

 

  



 

 
5.4       Limitation of Liability. The Employee acknowledges, understands and agrees that the payments and other benefits provided for in this Article 5 represent the

Company’s maximum termination and severance obligations to the Employee. No other notice or severance or other payments or entitlements shall apply except as specifically
set forth herein. This provision shall remain in full force and effect unamended, notwithstanding any other alterations to the terms and conditions of the Employee’s
employment, unless agreed to by the Company in writing. The Employee also acknowledges, understands and agrees that any such payment by the Company to the Employee
on termination of the Employee’s employment shall not prevent the Company from alleging cause for the termination.

 
5.5       Effect of Termination. Upon any termination of this Agreement, the Employee shall immediately deliver or cause to be delivered to the Company all

Confidential Information and Company property which are in the possession, charge, control or custody of the Employee.
 

ARTICLE 6 - GENERAL
 

6.1       Release. Upon compliance with the applicable termination provisions of this Agreement by the Company, the Employee agrees to deliver to the Company a full
and final written general release in form and substance acceptable to the Company.

 
6.2       Recitals. The parties agree that the Recitals set out herein are true and accurate and shall form part of this Agreement.
 
6.3       Headings. The division of this Agreement into articles and sections and the insertion of headings are for the convenience of reference only and shall not affect

the construction or interpretation of this Agreement.
 
6.4       Assignment. This Agreement shall be personal as to the Employee and shall not be assignable by the Employee subject to the terms herein. This Agreement

shall inure to the benefit of and be binding upon the heirs, executors, administrators and legal personal representatives of the Employee and the successors and assigns of the
Company. The Company may assign this Agreement, in its sole discretion, to any corporate affiliate or Subsidiary of the Company.

 
6.5       Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and cancels and supersedes

any prior understandings and agreements between the parties hereto with respect thereto, whether verbal or in writing. There are no other written or verbal representations,
warranties, terms, conditions, undertakings or collateral agreements, express, implied or statutory between the parties.

 
6.6       Amendments. No amendment to this Agreement shall be valid or binding unless set forth in writing and duly executed by both of the parties hereto. The waiver

by any party hereto of a breach of any provision of this Agreement shall not operate or be construed as a waiver of any subsequent breach by any party.
 
6.7       Severability. In the event any portion of this Agreement is held to be invalid or unenforceable, the invalid or unenforceable portion or provision shall not affect

any other provision hereof and this Agreement shall be construed and enforced as if the invalid provision had not been included. The parties further agree that a court is
expressly authorized to modify any unenforceable provision of this Agreement by making such modifications as it deems warranted to carry out the intent and agreement of the
parties hereto, which is to enforce the Agreement and each of the provisions contained herein to the maximum extent permitted by law.

 

  



 

 
6.8       Further Acts. The parties shall do all such further acts and things and provide all such assurances and deliver all such documents in writing as may be required,

from time to time in order to fully carry out the terms, provisions and intent of this Agreement.
 
6.9       Notice. Any demand, notice or other communication to be given in connection with this Agreement shall be given in writing by personal delivery, electronic

delivery or by registered mail addressed to the recipient as follows:
 

Bionik Laboratories Corp.
80 Coolidge Hill Road
Watertown, MA 02472
Telephone: (617) 926-4800
Email: rrusso@bioniklabs.com
 
Dan Gonsalves
6 Aberdeen Drive
Scituate, MA 02066
Email: dgonsalves@bioniklabs.com
 
or such other address or number as may be designated by either party to the other in accordance herewith. Any notice given by personal delivery will be conclusively deemed to
have been given on the day of actual delivery of the notice and, if given by registered mail, on the third day, other than a Saturday, Sunday or statutory holiday in the
Commonwealth of Massachusetts, following the deposit of the notice in the mail. If the party giving any notice knows or ought reasonably to know of any difficulties with the
postal system that might affect the delivery of mail, any such notice may not be mailed but must be given by personal delivery. In the case of electronic delivery, on the same
day that it was sent if sent on a business day and the acknowledgement of receipt is received by the sender before 5:00 p.m. (in the place of receipt) on such day, and otherwise
on the first business day thereafter.
 

6.10       Jurisdiction. This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Massachusetts. Each of the parties
hereto agrees that any action or proceeding related to this Agreement must be brought in any court of competent jurisdiction in the Commonwealth of Massachusetts, and for
that purpose hereby submits to the jurisdiction of such Massachusetts court.

 

  



 

 
6.11       Section 409A. This Agreement is intended to comply with or be exempt from Section 409A of the Code and will be interpreted, administered and operated in

a manner consistent with that intent. Notwithstanding anything herein to the contrary, if at the time of the Employee’s separation from service with the Company he is a
“specified employee” as defined in Section 409A of the Code (and the regulations thereunder) and any payments or benefits otherwise payable hereunder as a result of such
separation from service are subject to Section 409A of the Code, then the Company will defer the commencement of the payment of any such payments or benefits hereunder
(without any reduction in such payments or benefits ultimately paid or provided to the Employee) until the date that is six months following the Employee’s separation from
service with the Company (or the earliest date as is permitted under Section 409A of the Code), and the Company will pay any such delayed amounts in a lump sum at such
time. If any other payments of money or other benefits due to the Employee hereunder could cause the application of an accelerated or additional tax under Section 409A of the
Code, such payments or other benefits shall be deferred if deferral will make such payment or other benefits compliant under Section 409A of the Code, or otherwise such
payment or other benefits shall be restructured, to the extent possible, in a manner, determined by the Company, that does not cause such an accelerated or additional tax. To the
extent any reimbursements or in-kind benefits due to the Employee under this Agreement constitute “deferred compensation” under Section 409A of the Code, any such
reimbursements or in-kind benefits shall be paid to the Employee in a manner consistent with Treas. Reg. Section 1.409A-3(i)(1)(iv). Each payment made under this Agreement
shall be designated as a “separate payment” within the meaning of Section 409A of the Code. References to “termination of employment” and similar terms used in this
Agreement are intended to refer to “separation from service” within the meaning of Section 409A of the Code to the extent necessary to comply with Section 409A of the Code.
Whenever a payment under this Agreement may be paid within a specified period, the actual date of payment within the specified period shall be within the sole discretion of
the Company. In no event may the Employee, directly or indirectly, designate the calendar year of any payment to be made under this Agreement. Any provision in this
Agreement providing for any right of offset or set-off by the Company shall not permit any offset or set-off against payments of “non-qualified deferred compensation” for
purposes of Section 409A of the Code or other amounts or payments to the extent that such offset or set-off would result in any violation of Section 409A or adverse tax
consequences to the Employee under Section 409A.

 
6.12       Independent Legal Advice. The Employee acknowledges that he has been advised to seek independent legal counsel in respect of the Agreement and the

matters contemplated herein. To the extent that he declines to receive independent legal counsel in respect of the Agreement, he waives the right, should a dispute later develop,
to rely on his lack of independent legal counsel to avoid his obligations, to seek indulgences from the Company or to otherwise attack the integrity of the Agreement and the
provisions thereof, in whole or in part.
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IN WITNESS WHEREOF this Agreement has been executed by the parties hereto as of the date first written above.
 
 BIONIK LABORATORIES CORP.  
    
 By: /s/ Rich Russo Jr.  
 Name: Rich Russo Jr.  
 Title: CEO  
    
 /s/ Dan Gonsalves  
 NAME: Dan Gonsalves  

 

  



Exhibit 99.1
 

Bionik Laboratories Appoints Richard Russo, Jr. as Chief Executive Officer and
Dan Gonsalves as Chief Financial Officer

 
Company continues to ramp up its recently announced growth strategy featuring ‘Centers of Excellence’

for Neuro-Recovery Care to broaden access to robotic rehabilitation
 

BOSTON, MA - October 13, 2022 - Bionik Laboratories Corp. (OTCPINK:BNKL) ("Bionik" or the "Company"), a robotics company providing neurological functional
recovery solutions to stroke survivors and others with functional and mobility challenges, today announced the appointments of Richard Russo, Jr. as Chief Executive Officer
and President, who previously served as Chief Financial Officer. Filling the role as Executive Vice President and Chief Financial Officer will be Dan Gonsalves, formerly
Bionik’s Corporate Controller. Both appointments are effective immediately.
 
Mr. Russo and Mr. Gonsalves will implement the Company’s recently announced strategic growth plan featuring a roadmap of branded outpatient care centers, commercial
expansion to new global markets, and new efforts to amplify data collection and analysis across its devices.
 
Bionik Laboratories’ InMotion robotic devices are installed at 450 locations worldwide, including more than 300 in the United States. As the Company looks ahead, it intends
to focus on four areas of growth with its new executive team. These areas include:
 

● Establish Bionik-Owned ‘Centers of Excellence’: The recently announced initiative is intended to further establish Bionik as the stroke recovery experts through
Bionik owned and operated neuro-care centers to be located throughout the US. The first such center, located in Clermont, Florida, was acquired by Bionik in
September 2022, with further acquisition candidates being evaluated.

 
● Continue Commercial Expansion Globally: Bionik InMotion® devices are present across 20 countries worldwide, and the Company will continue its efforts to

expand InMotion’s presence to new markets including the EU, China, Canada, and Brazil.
 

● Enhanced Data Collection Capabilities: A recent whitepaper found patients utilizing InMotion® robotic devices measured upwards of 15-20% improvement over a
14-day time-frame. The new data suggests additional sessions with InMotion® robots improve a patient’s ability to move more smoothly, with intention, and in a
controlled manner. Bionik will continue to enhance this level of data collection and use its centers of excellence as another vehicle for collection to further provide
patients and clinicians with a personalized rehab experience. With the first flagship center from Bionik now operating, additional data collection efforts are underway.

 
● Focus on New Technology & Products: A focus on IoT and data integration with existing products is expected to further enhance Bionik’s cloud-connected data

analytics platform InMotion® Connect to continue to provide positive patient outcomes. Real-time performance metrics, prediction metrics for treatments and
outcomes, and more will lead towards the build of a large data-set to further AI-powered outcomes.

 
“Bioniks’ new strategic plan is designed to bring neuro-recovery care centers nationwide to showcase and provide additional accessibility to our technology and solutions
through a patient care model that goes beyond the boundaries of insurance,” said Rich Russo Jr., President and CEO of Bionik. “With my appointment as CEO, I’m excited to
have the confidence of the Board to lead Bionik through the next stages of growth and development.”
 
“The global neurorehabilitation devices market alone is projected to reach $4.9 billion by 2028,” said Dan Gonsalves, CFO and Executive Vice President at Bionik. “With a
growing installed base of InMotion® devices driving awareness and usage and a global distribution strategy, Bionik expects to build on its upward trajectory.”
 

 



 

 
Bionik’s Inmotion® Therapy helps stroke survivors and those with other neurological conditions to regain arm and hand movement by training shoulder protraction/retraction,
flexion/extension, abduction/adduction, internal/external rotation, elbow flexion/extension and hand grasp/release. InMotion® robotic devices guide the patient through specific
tasks, aiming to improve motor control of the arm and hand by increasing strength, range of motion and coordination, and assisting with the provision of efficient, effective,
intensive sensorimotor therapy.
 
To learn more about Bionik, please visit www.bioniklabs.com
 
About Bionik Laboratories Corp.
 
Bionik Laboratories is a robotics company focused on providing rehabilitation and mobility solutions to individuals with neurological and mobility challenges from hospital to
home. The Company has a portfolio of products focused on upper and lower extremity rehabilitation for stroke and other mobility-impaired patients, including three products
on the market and three products in varying stages of development. For more information, please visit www.BIONIKlabs.com and connect with us on Twitter, LinkedIn, and
Facebook.
 
Forward-Looking Statements
 
Any statements contained in this press release that do not describe historical facts may constitute forward-looking statements. Forward-looking statements, which involve
assumptions and describe our future plans, strategies, and expectations, are generally identifiable by use of the words "may," "should," "would," "will," "could," "scheduled,"
"expect," "anticipate," "estimate," "believe," "intend," "seek," or "project" or the negative of these words or other variations on these words or comparable terminology.
Forward-looking statements may include, without limitation, statements regarding (i) the plans and objectives of management for future operations, including plans or
objectives relating to the design, development and commercialization of robotic rehabilitation products and the roll-out of its recently-announced Neuro-Recovery Centers of
Excellence strategy, (ii) a projection of income (including income/loss), earnings (including earnings/loss) per share, capital expenditures, dividends, pipeline of potential sales,
capital structure or other financial items, (iii) the Company's future financial performance, including as a result of the acquisition and rebranding of the Company’s Neuro-
Recovery Centers of Excellence, and the future financial performance of any such Centers of Excellence the Company may acquire or launch (iv) the market and projected
market for our existing and planned products and services and (v) the assumptions underlying or relating to any statement described in points (i), (ii), (iii) or (iv) above. Such
forward-looking statements are not meant to predict or guarantee actual results, performance, events or circumstances, and may not be realized because they are based upon the
Company's current projections, plans, objectives, beliefs, expectations, estimates and assumptions, and are subject to a number of risks and uncertainties and other influences,
many of which the Company has no control. Actual results and the timing of certain events and circumstances may differ materially from those described by the forward-
looking statements as a result of these risks and uncertainties. Factors that may influence or contribute to the inaccuracy of the forward-looking statements or cause actual
results to differ materially from expected or desired results may include, without limitation, the Company's inability to obtain additional financing or increase revenue, the
inability to meet listing standards to uplist to a national stock exchange, the significant length of time and resources associated with the development and sale of our products
and related insufficient cash flows and resulting illiquidity, the continued impact on the Company’s business as a result of the Covid-19 pandemic, the Company's inability to
expand the Company's business, including its recently-launched Neuro-Recovery Centers of Excellence strategy, significant government regulation of medical devices and the
healthcare industry, lack of product diversification, volatility in the price of the Company's raw materials, and the Company's failure to implement the Company's business
plans or strategies. These and other factors are identified and described in more detail in the Company's filings with the SEC. The Company does not undertake to update these
forward-looking statements.
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Investor Relations:
Stephanie Prince
PCG Advisory
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646.863.6341
 

 

 


