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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 November 8, 2010, the Company issued a press release (the “Press Release”) announcing the appointment of Michelle Burris as
Executive Vice President, Operations and Chief Financial Officer of the Company, effective January 3, 2011. A copy of the Press
Release is attached as Exhibit 99.1 and incorporated herein by reference.

Ms. Burris, 45, has been a director of the Company since May 2004. Ms. Burris has resigned from her positions on the committees
of the Board of Directors, but will remain a director of the Company until her appointment as Executive Vice President, Operations and
Chief Financial Officer. David V. Smith succeeds Ms. Burris as Chair of the Audit Committee.

Upon her appointment, Ms. Burris will serve as the Company’s principal financial and principal accounting officer, succeeding
Cameron Lawrence, who had been appointed as such on an interim basis pending the appointment of a new Chief Financial Officer.
Mr. Lawrence will continue to serve as the Company’s Director of Financial Reporting.

Ms. Burris most recently served as Senior Vice President and Chief Operating Officer for Trubion Pharmaceuticals, Inc. until its
recent acquisition by Emergent BioSolutions, Inc. She joined Trubion in 2006 as senior vice president and chief financial officer after
holding similar positions at Dendreon Corporation and Corixa Corporation. Prior to entering the biotechnology field, she served in
numerous management positions at The Boeing Company and, prior to that, as a research analyst at Cypress International Inc.,
Washington, D.C.-based high-technology consulting firm.

Additional information regarding Ms. Burris is set forth in the Press Release and the sections of the Company’s definitive proxy
statement on Schedule 14A filed on April 19, 2010 entitled “Board of Directors – Michelle Burris” and “Director Compensation Policy”,
which are incorporated herein by reference.

On November 5, 2010, Ms. Burris entered into an Offer Letter (the “Offer Letter”) and an Employment Agreement with the
Company (the “Employment Agreement”), pursuant to which Ms. Burris will, effective January 3, 2011, be paid an annual base salary
of $365,000 and will be eligible to receive a discretionary annual incentive bonus of up to 35% of her base pay, awarded by the
Company’s Board of Directors and Compensation Committee in their sole discretion and subject to their modification. On the
commencement of her employment, Ms. Burris will also be awarded a stock option to purchase 35,000 shares of the Company’s
common stock pursuant to the terms and conditions of the Company’s 2010 Performance Incentive Plan, and will be eligible to
participate in the Company’s equity compensation plans as in effect from time to time.

 



 

The Employment Agreement also provides Ms. Burris with termination benefits in the event of an involuntary termination (as
defined in the Employment Agreement), provided that, in the case of termination for good reason (as defined in the Employment
Agreement), Ms. Burris provides the Company with 30 days advance written notice and an opportunity to cure such breach during such
30-day period. Upon such involuntary termination, the Company will be obligated to pay Ms. Burris a lump sum equal to 12 months of
her then-current base salary, plus an additional 30 days’ salary if such termination is by the Company and the Company has not
provided Ms. Burris with 30 days advanced written notice of such termination. In addition, if Ms. Burris elects to continue her (and her
dependents’) health insurance coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”), the Company
must pay up to 12 months of Ms. Burris’ monthly premium under COBRA, provided that the Company’s obligation to pay the monthly
premium will cease when Ms. Burris becomes eligible to receive substantially equivalent health coverage in connection with new
employment. Notwithstanding the terms of any equity compensation plan of the Company or any agreement in connection therewith,
upon such involuntary termination, the time-based vesting restrictions (if any) will immediately lapse on an additional number of shares
under all of Ms. Burris’ outstanding compensatory equity in the Company that would have time-vested if Ms. Burris had continued in
employment for 12 months following the involuntary termination.

In addition, the Employment Agreement provides for additional termination benefits if, among other events, there is an involuntary
termination during the period beginning three months before and ending 12 months after a change in control of the Company (as defined
in the Employment Agreement). Upon such a change in control termination, the Company will be obligated to pay Ms. Burris 15 months
of her then-current base salary, plus a sum equal to 12 months of her average monthly bonus earnings, where such average is calculated
over the 24 month period immediately preceding Ms. Burris’ separation from services and based on Ms. Burris’ bonuses paid in such
24 month period. In addition, the Company’s payment of monthly COBRA premiums as described above will be for up to 15 months
instead of up to 12 months. Notwithstanding the terms of any equity compensation plan of the Company or any agreement in connection
therewith, upon a change in control termination, all vesting restrictions (if any) will immediately lapse on all of Ms. Burris’
compensatory equity in the Company effective as of her separation from service.

All termination benefits in the event of an involuntary termination or change in control termination are subject to Ms. Burris’
execution, delivery and non-revocation of a general release of all litigation and other claims against the Company and its affiliates.

The Employment Agreement also provides for non-solicitation and non-compete covenants for 12 months following a termination,
as well as customary confidentiality and non-disparagement covenants for the term of employment and thereafter.

Copies of the Offer Letter and Employment Agreement are attached hereto as Exhibits 10.1 and 10.2, respectively, and
incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

   
Exhibit Number Description
10.1  Offer Letter dated November 5, 2010 between OncoGenex Pharmaceuticals, Inc. and Michelle Burris.
10.2

 
Employment Agreement dated November 5, 2010 and effective January 3, 2011 between OncoGenex
Pharmaceuticals, Inc. and Michelle Burris.

99.1  Press release of OncoGenex Pharmaceuticals, Inc. dated November 8, 2010

 



 

SIGNATURES

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

   
  ONCOGENEX PHARMACEUTICALS, INC.
Date: November 8, 2010

 /s/ Scott Cormack
 

 
Scott Cormack
President and Chief Executive Officer

 



Exhibit 10.1

BY ELECTRONIC DELIVERY
PRIVATE AND CONFIDENTIAL

November 5, 2010

Dear Michelle:

Re: Offer of Employment — EVP, Operations and Chief Financial Officer

I am pleased to provide this Offer of Employment in respect to the position of Executive Vice President, Operations and
Chief Financial Officer at OncoGenex Pharmaceuticals, Inc.

Term

This Offer of Employment is for a full-time permanent position starting on Monday, January 3, 2011.

Position

The position title will be Executive Vice President, Operations and Chief Financial Officer and will carry the duties and
responsibilities associated with that position.

Compensation

Details regarding base compensation and bonus structure are provided in the Employment Agreement dated November 5,
2010.

Location of Employment

Your day-to-day location of employment will be our Bothell office, with travel to our office in Vancouver as required. We
anticipate that travel to the Vancouver office will be more frequent during the first 6 months of your employment.

Benefits

OncoGenex has established an excellent health and dental benefits program which will be made available to you upon
commencement of your term employment. Enclosed is a summary of the health programs in effect at OncoGenex.

Employee Stock Option Participation

On commencement of your employment (the “Grant Date”), you will be granted stock options in accordance with the terms
of OncoGenex’s 2010 Performance Incentive Plan to purchase 35,000 common shares in the capital stock of OncoGenex
Pharmaceuticals, Inc. at an exercise price equal to the closing sales price on the Grant Date or, if no closing sales price is
reported on that day, the closing sales price on the next preceding day for which a closing price is reported, for a term of
10 years vesting monthly over four years (all as determined under the Plan).

 

 



 

Vacation

You will be entitled to 20 days paid vacation, with your vacation entitlement in your first year accruing monthly from the date
your employment commences.

Employment Contract

OncoGenex requires all of its employees to sign an Employee Agreement containing, among other things, obligations of
confidence and assignment of intellectual property. Such agreement has been provided for your review and execution upon
agreement of the terms detailed herein. In the event of any inconsistency between this letter and the Employment
Agreement, the Employment Agreement will govern.

If you agree with the terms set forth in this letter, please countersign this letter in the space provided below and execute the
enclosed Employment Agreement and return both via facsimile (604-736-3687) to the attention of Sandra Thomson (please
call her first to ensure she can intercept the fax directly) or by e-mail to sthomson@oncogenex.com. This Offer of
Employment is open for acceptance until 5:00 p.m. Pacific on November 8, 2010.

Sincerely,

OncoGenex Pharmaceuticals, Inc.
   
/s/ Scott Cormack
Scott Cormack,
President & CEO  

 

I, Michelle Burris, hereby agree to the above terms of employment.
     
/s/ Michelle Burris
Michelle Burris  

November 5, 2010
Date  
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Exhibit 10.2

Employment Agreement

THIS EMPLOYMENT AGREEMENT (the “Agreement”) is entered into by and between Michelle Burris (the “Executive”) and
OncoGenex Pharmaceuticals, Inc., a Washington corporation (the “Employer” or the “Company”) on November 5, 2010 and is effective
as of January 3, 2011 (the “Effective Date”).

1. Duties and Scope of Employment.

For the term of this Agreement (“Employment”), the Employer agrees to employ the Executive in the position of Executive Vice
President, Operations and Chief Financial Officer. The Executive shall report directly to the President of the Company. The Executive
shall have such duties, authority and responsibilities that are commensurate with her being a senior executive officer of the Employer.
During her employment, Executive will perform her duties faithfully and to the best of her ability and will, except as provided below,
devote her full business efforts and time to the Employer. For the duration of the Executive’s Employment term, Executive agrees not to
actively engage in any other employment, occupation or consulting activity for any direct or indirect remuneration without the prior
written approval of the President, such approval not to be unreasonably withheld. It is understood and agreed that Executive will not be
precluded from serving on boards of directors and advisory boards, provided that such activities do not materially adversely affect
Executive’s ability to perform and discharge her duties to the Employer. The Executive’s primary work place shall be at the Employer’s
corporate headquarters in Bothell, Washington.

2. Cash and Incentive Compensation.

(a) Salary. The Employer shall pay the Executive as compensation for her services a base salary at a gross annual rate of not
less than $365,000. Such salary shall be payable in accordance with the Employer’s standard payroll procedures. The annual
compensation specified in this Section 2(a), together with any increases in such compensation that the Employer may grant from time to
time, is referred to in this Agreement as “Base Compensation.”

(b ) Incentive Bonuses. The Executive shall be eligible to receive a discretionary annual fiscal year incentive bonus
(“Bonus”) that the Board of Directors of the Company (the “Board”) or Compensation Committee of the Board (the “Committee”) shall
determine and award in its sole discretion. Initially, the Executive shall be eligible to receive a Bonus constituting up to 35% of the
Executive’s Base Compensation. Such percentage may be modified by the Board or the Committee in its discretion from time to time.
The Bonus will be based upon the achievement of specific milestones that will be determined by the Board and /or the Committee and
confirmed to the Executive no later than ninety (90) days after the start of each fiscal year. Payment for each year’s Bonus, if awarded,
shall be made to the Executive no later than the fifteenth day of the third month after the later of the end of the calendar year or the
Employer’s taxable year in which the Bonus payment is no longer subject to a substantial risk of forfeiture for purposes of Section 409A
of the Internal Revenue Code, as amended (“Section 409A”). The Board or the Committee may, in its sole discretion, determine not to
award a Bonus or to award a Bonus at less than maximum eligibility. The Executive acknowledges that a Bonus is neither required nor
guaranteed by this Agreement.

 

 



 

(c) Equity Terms. During the Executive’s Employment, at the discretion of the Committee, the Executive shall be entitled to
participate in the Company’s equity compensation plans, as in effect from time to time, and the Executive shall be eligible to receive
grants of Company equity (“Compensatory Equity”), as determined by the Committee, in its discretion from time to time.

(d) Employee Benefits. During the Executive’s Employment, the Executive will be entitled to participate in the employee
benefit plans of general applicability to other employees of the Company, as in effect from time to time, including, without limitation,
the Company’s group medical, dental, vision, disability, life insurance, director and officer liability insurance and flexible-spending
account plans. The Company reserves the right to cancel or change the benefit plans and programs it offers to its employees at any time.

(e) “Service” Definition. For purposes of Section 3(b) of this Agreement, “Service” shall mean service by the Executive as
an employee and/or consultant of the Employer (or any subsidiary or parent or affiliated entity of the Employer).

3. Vacation and Indemnification.

(a) Vacation. The Executive will be eligible for paid vacation in accordance with the Employer’s vacation policy. Under the
Employer’s current vacation policy, the Executive is eligible for twenty (20) days per year of paid vacation. Unused vacation may not
be carried over for more then twelve months after the completion of each fiscal year.

(b) Indemnification. The Employer shall indemnify the Executive to the maximum extent permitted by applicable law and
the Employer’s certificate of incorporation and bylaws with respect to the Executive’s Service. During the Executive’s Employment, the
Employer shall maintain officers’ liability insurance for the Executive’s benefit on terms and conditions no less favorable than the terms
and conditions generally applicable to the Employer’s other senior executive officers. The Employer’s obligations under this Section
3(b) shall survive termination of the Executive’s Service and also termination or expiration of this Agreement.

4. Business Expenses.

During her Employment, the Executive shall be authorized to incur necessary and reasonable travel, entertainment and other
business expenses in connection with her duties hereunder. The Employer shall promptly reimburse the Executive for such expenses
upon presentation of appropriate supporting documentation, all in accordance with the Employer’s generally applicable policies.
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5. Term of Employment.

(a) Employment-at-Will. The Employer and the Executive hereby acknowledge that the Executive’s Employment is at-will.
The Employer may terminate the Executive’s Employment with or without Cause, by giving the Executive either, in the Employer’s sole
discretion, (a) thirty (30) days advance notice in writing or (b) a cash payment equivalent to thirty (30) calendar days of the then-
effective Base Compensation in lieu of providing such notice. The Executive may terminate her Employment by giving the Employer
thirty (30) days advance notice in writing. The Executive’s Employment shall terminate automatically in the event of her death.

(b) Rights Upon Termination. Upon the termination of the Executive’s Employment for any reason (including death or
Disability (as defined below)), the Executive shall be entitled to the compensation, benefits and reimbursements described in this
Agreement through the effective date of the termination (the “Termination Date”), and the Employer shall make the following payments
to the Executive (or her beneficiary) within 10 business days following the Termination Date: (i) all unpaid salary and unpaid vacation
accrued through the Termination Date, (ii) any accrued, unpaid bonuses (provided that any such bonus has been awarded by the Board
or the Committee, in accordance with the terms of any applicable plan, has been earned by the Executive and is not subject to any
vesting or other similar requirement) for any fiscal year of the Employer ended prior to the Termination Date and (iii) any unreimbursed
business expenses. The Executive may also be eligible for other post-Employment payments and benefits as provided in this Agreement
or pursuant to other agreements (other than the Prior Agreements) or plans with the Employer. Upon the Termination Date, the
Executive shall have no further rights to receive compensation or benefits from the Employer except as set forth in Section 6 and
pursuant to the terms of any benefit plans (including without limitation any equity compensation plans) of the Company in which the
Executive is a participant.

6. Termination Benefits.

(a) Severance Pay. If there is an Involuntary Termination (as defined below) of the Executive’s Employment, then, subject to
the Executive’s execution, delivery and non-revocation of a Release (defined below) within the time period described below, following
the Executive’s “separation from service” within the meaning of Section 409A, the Employer shall pay the Executive a single lump sum
of cash in an amount equal to the sum of twelve (12) months (the “Severance Period”) of the Executive’s then annual Base
Compensation (not giving effect to any reduction in Base Compensation made in connection with such Involuntary Termination or giving
rise to Good Reason). The cash lump sum amount payable under this Section 6(a) shall be made to the Executive on the first payroll date
in the month following the month containing the Release Deadline. The Executive shall also receive the benefits provided in Sections
6(b) and 6(c), and all such payments and benefits shall not be subject to mitigation or offset (except as specified in Section 6(b)). In
order to be entitled to receive the severance described in this Section 6(a) (including the benefits provided in Sections 6(b), 6(c) and, if
applicable, 6(d)), the Executive must execute, deliver and not revoke the Release within forty-five (45) calendar days following the
Executive’s separation from service (the date that is forty-five (45) calendar days following the Executive’s separation from service is
the “Release Deadline”). The Employer shall furnish the Release to the Executive on the date of her Involuntary Termination. The
“Release” shall be a general release of all litigation and other claims against the Employer and all affiliates by the Executive and on
Executive’s behalf in a form satisfactory to the Employer.
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(b) Health Insurance. If the Executive is entitled to receive the severance payment in Section 6(a), and if the Executive
elects to continue her (and her dependents’) health insurance coverage under the Consolidated Omnibus Budget Reconciliation Act of
1985 (“COBRA”), then the Employer shall pay up to the number of months of the Executive’s monthly premium under COBRA that is
equal to the number of months in the Severance Period, provided that the Employer’s obligation to pay the monthly premium shall cease
at such time as the Executive becomes eligible to receive substantially equivalent health coverage in connection with new employment
and Executive agrees to notify Employer at such time as she becomes eligible for substantially equivalent health coverage.

(c) Equity Vesting . Notwithstanding the terms of any equity compensation plan of the Company or any agreement in
connection with a grant of Compensatory Equity, if the Executive is entitled to receive the payments in Section 6(a), then the time-based
vesting restrictions (if any) shall immediately lapse on an additional number of shares of Company common stock under all of the
Executive’s outstanding Compensatory Equity that is equal to the number of shares that would have time-vested if the Executive had
continued in employment for the number of additional months following the Termination Date that is equal to the number of months in
the Severance Period. The Executive shall be entitled to exercise any of her Compensatory Equity to the extent vested pursuant to this
Section 6(c) or otherwise for such period as set forth in the terms of that Compensatory Equity.

(d) Effect of Change in Control. If the Company is subject to a Change in Control (as defined below) and there is an
Involuntary Termination of the Executive’s Employment within the period beginning three (3) months before and ending twelve
(12) months after a Change in Control (or more than three (3) months prior to a Change in Control but in connection with a Change in
Control), then following the Executive’s separation from service, the Executive will be entitled to all benefits described in Sections 6(a),
6(b) and 6(c) of this Agreement subject to the same terms and conditions and payment dates described above, except that (x) the cash
payment amount under Section 6(a) shall be an amount equal to the sum of fifteen (15) months of the Executive’s then annual Base
Compensation (not giving effect to any reduction in Base Compensation made in connection with such Involuntary Termination or giving
rise to Good Reason), plus an amount equal to the sum of twelve (12) months of the Executive’s average monthly Bonus earnings,
where such average is calculated over the twenty-four (24) month period immediately preceding the Executive’s separation from service
and based on the Executive’s Bonus paid in such 24 month period, (y) the Employer’s payment of monthly COBRA premiums under
Section 6(b) shall be for up to fifteen (15) months and (z) notwithstanding the terms of any equity compensation plan of the Company or
any agreement in connection with a grant of Compensatory Equity, all vesting restrictions (if any) shall immediately lapse on all of the
Executive’s Compensatory Equity effective as of the Executive’s separation from service. For purposes of the preceding sentence, an
Involuntary Termination shall be deemed to be in connection with a Change in Control if such termination (i) is required by the merger
agreement, purchase agreement or other instrument relating to such Change in Control or (ii) is made at the express request of the other
party (or parties) to the transaction constituting such Change in Control.
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(e) Parachute Payments. In the event that the payments and benefits provided for in this Agreement and the payments and/or
benefits provided to, or for the benefit of, the Executive under any other Employer plan or agreement (such payments or benefits are
hereinafter collectively referred to as the “Benefits”) (i) constitute “parachute payments” within the meaning of Section 280G of the
Internal Revenue Code and (ii) but for this Section 6(e), would be subject to the excise tax imposed by Section 4999 of the Internal
Revenue Code (the “Excise Tax”), then the Benefits shall either be:

(i) delivered in full, or

(ii) delivered as to such lesser extent which would result in no portion of such Benefits being subject to the Excise Tax
(such reduced amount is hereinafter referred to as the “Limited Amount”),

whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the Excise Tax, results
in the receipt by the Executive on an after-tax basis, of the greatest amount of Benefits, notwithstanding that all or some portion of such
Benefits may be subject to the Excise Tax. If applicable, in order to effectuate the Limited Amount, the Employer shall first reduce those
Benefits which are payable in cash and then reduce non-cash payments, in each case in reverse order beginning with Benefits which are
to be paid the farthest in time from the date of determination that the Benefits will be limited by (e)(ii) above. Any calculations and
determinations required under this Section 6(e) shall be made in writing by the Company’s independent auditor (the “Accountant”)
whose determination shall be conclusive and binding. The Executive and the Company shall furnish the Accountant such documentation
as the Accountant may reasonably request in order to make a determination. The Employer shall pay for all costs that the Accountant
may reasonably incur in connection with performing any calculations contemplated by this Section 6(e).

(f) “Change in Control” Definition. For purposes of this Agreement, “Change in Control” shall mean the occurrence of any
of the following events:

(i) the consummation of a merger or consolidation of the Company with or into another entity or any other corporate
reorganization, if the Company’s stockholders immediately prior to such merger, consolidation or reorganization cease to directly or
indirectly own immediately after such merger, consolidation or reorganization at least a majority of the combined voting power of
the continuing or surviving entity’s securities (or, if the continuing or surviving entity is a wholly owned subsidiary of another
corporation immediately following such merger or consolidation, the ultimate parent corporation of such surviving or resulting
corporation) outstanding immediately after such merger, consolidation or other reorganization;
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(ii) the consummation of the sale, transfer or other disposition of all or substantially all of the Company’s assets (other
than (1) to a corporation or other entity of which at least a majority of its combined voting power is owned directly or indirectly by
the Company, (2) to a corporation or other entity owned directly or indirectly by the stockholders of the Company in substantially
the same proportions as their ownership of the common stock of the Company or (3) to a continuing or surviving entity described in
subsection (i) in connection with a merger, consolidation or corporate reorganization which does not result in a Change in Control
under subsection (i));

(iii) a change in the composition of the Board, as a result of which fewer than one-half of the incumbent directors are
directors who either (1) had been directors of the Company on the date twenty-four (24) months prior to the date of the event that
may constitute a Change in Control (the “original directors”) or (2) were elected, or nominated for election, to the Board with the
affirmative votes of at least a majority of the aggregate of the original directors who were still in office at the time of the election or
nomination and the directors whose election or nomination was previously so approved;

(iv) the consummation of any transaction as a result of which any person becomes the “beneficial owner” (as defined in
Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), directly or indirectly, of securities of the
Company representing at least thirty-five percent (35%) of the total voting power represented by the Company’s then outstanding
voting securities. For purposes of this subsection, the term “person” shall have the same meaning as when used in sections 13(d) and
14(d) of the Exchange Act but shall exclude:

(1) a trustee or other fiduciary holding securities under an employee benefit plan of the Company or an
affiliate of the Company;

(2) a corporation or other entity owned directly or indirectly by the stockholders of the Company in
substantially the same proportions as their ownership of the common stock of the Company;

(3) the Company; and

(4) a corporation or other entity of which at least a majority of its combined voting power is owned directly or
indirectly by the Company; or

(v) a complete winding up, liquidation or dissolution of the Company.

For purposes of this Section 6(f), a transaction shall not constitute a Change in Control if its sole purpose is to change the state of
the Company’s incorporation or to create a holding company that will be owned in substantially the same proportions by the persons
who held the Company’s securities immediately before such transactions.

(g) “Cause” Definition. For all purposes under this Agreement, “Cause” shall mean any of the following committed by the
Executive:

(i) Willful failure to follow the reasonable and lawful directions of President of the Company;

(ii) Conviction of a felony (or a plea of guilty or nolo contendere by the Executive to a felony) that materially harms the
Company;
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(iii) Acts of fraud, dishonesty or misappropriation committed by the Executive;

(iv) Willful misconduct by the Executive in the performance of the Executive’s material duties required by this
Agreement; or

(v) A material breach of this Agreement.

The foregoing is an exclusive list of the acts or omissions that shall be considered “Cause” for the termination of the Executive’s
Employment by the Employer. With respect to the acts or omissions set forth in clauses (i), (iii), (iv) and (v) above, (x) the President
shall provide the Executive with one (1) month advance written notice detailing the basis for the termination of Employment for Cause,
(y) during the one-month period after the Executive has received such notice, the Executive shall have an opportunity to cure such
alleged Cause events before any termination for Cause is finalized and (z) the Executive shall continue to receive the compensation and
benefits provided by this Agreement during the one-month cure period. In addition, no act or failure to act of Executive shall be willful
or intentional if performed in good faith with the reasonable belief that the action or inaction was in the best interest of the Employer.

(h) “Involuntary Termination” Definition . For all purposes under this Agreement, “Involuntary Termination” shall mean
any of the following: (i) termination of the Executive’s Employment by the Employer without Cause; (ii) the Executive’s resignation of
Employment for Good Reason; or (iii) termination of the Executive’s Employment by the Employer for Disability.

(i) “Good Reason” Definition. For all purposes under this Agreement, “Good Reason” shall mean any of the following that
occurs without the Executive’s prior written consent: (i) the relocation of the Executive’s primary work location by more than forty
(40) miles from the Employer’s current location in Bothell, Washington; (ii) a material reduction of the Executive’s Base Compensation
or Executive’s employee benefits; (iii) any material reduction or diminution of the Executive’s duties, authority or responsibilities;
(iv) the Employer’s material breach of this Agreement; or (v) the failure of any successor of the Company to expressly in writing assume
the Company’s obligations under this Agreement, in each case, provided that the Executive shall have provided the Employer with thirty
(30) days advance written notice and an opportunity to cure such breach during such 30-day period.

(j) “Disability” Definition. For all purposes under this Agreement, “Disability” shall mean the Executive’s incapacity due to
physical or mental illness to perform her full-time duties with the Employer for a continuous period of three (3) months or an aggregate
of six (6) months in any eighteen (18) month period.
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7. Non-Solicitation, Non-Compete and Non-Disparagement.

(a) Non-Solicitation. During the period commencing on the date of this Agreement and continuing until the first anniversary
of the Termination Date, the Executive shall not directly or indirectly, personally or through others, solicit, recruit, or attempt to solicit or
recruit any employee, agent, licensor, content provider, supplier, distributor, customer or partner of the Company to curtail, cancel or
terminate such employment, agency or business relationship that it has with the Company or its affiliates.

(b) Non-Compete. During the period commencing on the date of this Agreement and continuing until the first anniversary of
the Termination Date, the Executive shall not directly or indirectly, personally or through others, own, manage, operate, control,
participate in, perform services for, make any investment in, assist, or otherwise carry on, the Company business (such business,
including the business of any subsidiary or parent or affiliated entity of the Company, is referred to herein as the “Company Business”)
or any business that directly competes with the Company Business (other than in the course of performing duties to the Company or any
of its affiliates as an employee or other service provider). Notwithstanding the foregoing, nothing contained in this Section 7(b) shall
limit or otherwise affect the ability of Executive to own not more than 1.0% of the outstanding capital stock of any entity that is engaged
in a business competitive with the Company Business, provided that such investment is a passive investment and the Executive is not
directly or indirectly involved in the management or operation of such business or otherwise providing consulting services to such
business. For purposes of this Agreement, Company Business shall include, but shall not be limited to the research and development of
the Technology, as defined herein, and such other business plans as approved by the Board from time to time and which are in effect on
the Termination Date. As used herein, “Technology” means all ideas, concepts, business and trade names, trademarks, know-how, trade
secrets, inventions, improvements, devices, methods, processes and discoveries, whether patentable or not, and whether or not reduced
to writing or other tangible form or to actual or constructive practice which either: (i) are part of the technology licensed to OncoGenex
Technologies Inc. under the UBC Licenses, as defined herein, or (ii) are otherwise developed or acquired on behalf of or by the
Company or any affilate of the Company, including but not limited to the technology licensed to the Company or any affiliate of the
Company by clients for work to be performed for such clients pursuant to research contracts. As used herein, “UBC Licenses” means the
licenses entered into by the University of British Columbia and OncoGenex Technologies Inc. effective November 1, 2001,
September 1, 2002 and April 5, 2005 which define the terms under which OncoGenex Technologies Inc. has acquired an exclusive
license to certain technology. It is understood that OncoGenex Technologies Inc. has granted the Company a limited right to use certain
technology licensed under the UBC Licenses solely for the Company to perform work for OncoGenex Technologies Inc.
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( c ) Confidential Information. Except as required in the good faith opinion of the Executive in connection with the
performance of the Executive’s duties hereunder or as specifically set forth in this Section 7(c), the Executive shall, in perpetuity,
maintain in confidence and shall not directly, indirectly or otherwise, use, disseminate, disclose or publish, or use for her benefit or the
benefit of any person, firm, corporation or other entity any confidential or proprietary information or trade secrets of or relating to the
Company or any of its affiliates, including, without limitation, information with respect to the Company’s operations, processes,
products, inventions, business practices, finances, principals, vendors, suppliers, customers, potential customers, marketing methods,
costs, prices, contractual relationships, regulatory status, business plans, designs, marketing or other business strategies, compensation
paid to employees or other terms of employment, or deliver to any person, firm, corporation or other entity any document, record,
notebook, computer program or similar repository of or containing any such confidential or proprietary information or trade secrets. The
Company and the Executive stipulate and agree that as between them the foregoing matters are important, material and confidential
proprietary information and trade secrets and affect the successful conduct of the businesses of the Company (and any successor or
assignee of the Company). Upon termination of the Executive’s employment with the Company for any reason, the Executive shall
promptly deliver to the Company all correspondence, drawings, manuals, letters, notes, notebooks, reports, programs, plans, proposals,
financial documents, or any other documents concerning the Company’s customers, business plans, designs, marketing or other business
strategies, products or processes, provided that the Executive may retain her rolodex, address book and similar information, whether or
not the Company specifically requests it.

(d) Non-Disparagement. The Executive and the Company mutually agree not to disparage or defame, in writing or orally, the
other party, and as applicable, its or her services, products, subsidiaries and affiliates, and/or their respective directors, officers,
employees, agents, family members, successors and assigns. This non-disparagement provision shall not apply to statements made by
non-management employees of the Company, so long as such statements did not originate from and were not induced or encouraged
(directly or indirectly) by an officer, director or management employee of the Company. Notwithstanding the foregoing, nothing in this
Section 7(d) shall limit the ability of the Company or the Executive, as applicable, to provide truthful testimony as required by law or
any judicial or administrative process.

(e) Remedies. Without limiting the right of the Employer to pursue all other legal and equitable rights available to the
Employer for violation of the provisions of Section 7 of this Agreement by Executive, it is agreed that (a) other remedies cannot fully
compensate the Employer for such a violation, (b) such a violation will cause the Employer irreparable harm which may not be
adequately compensated by money damages and (c) the Employer shall each be entitled to temporary, preliminary and permanent
injunctive or other equitable relief, without proving actual damages or posting a bond therefore, to prevent a violation, continuing
violation or threatened violation of the provisions of Section 7 of this Agreement.
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8. Inventions and Patents.

(a) For purposes of this Agreement, “Inventions” includes, without limitation, information, inventions, contributions,
improvements, ideas, or discoveries, whether protectable or not, and whether or not conceived or made during work hours. Executive
agrees that all Inventions conceived or made by Executive during the period of employment with Employer belong to Employer,
provided they grow out of Executive’s work with Employer or are related in some manner to the Company Business, including, without
limitation, research and product development, and projected business of Employer or its affiliated companies. Accordingly, Executive
will:

(i) Make adequate written records of such Inventions, which records will be Employer’s property;

(ii) Assign to Employer or its designee, at Employer’s request, any rights Executive may have to such Inventions for the
U.S. and all foreign countries;

(iii) Waive and agree not to assert any moral rights Executive may have or acquire in any Inventions and agree to provide
written waivers from time to time as requested by Employer; and

(iv) Assist Employer (at Employer’s expense) in obtaining and maintaining patents or copyright registrations with respect
to such Inventions.

(b) Executive understands and agrees that Employer or its designee will determine, in its sole and absolute discretion,
whether an application for patent will be filed on any Invention that is the exclusive property of Employer, as set forth above, and
whether such an application will be abandoned prior to issuance of a patent. Employer will pay to Executive, either during or after the
term of this Agreement, the following amounts if Executive is sole inventor, or Executive’s proportionate share if Executive is joint
inventor: $750 upon filing of the initial application for patent on such Invention; and $1,500 upon issuance of a patent resulting from
such initial patent application, provided Executive is named as an inventor in the patent.

(c) Executive further agrees that Executive will promptly disclose in writing to Employer during the term of Executive’s
employment and for one (1) year thereafter, all Inventions whether developed during the time of such employment or thereafter (whether
or not Employer has rights in such Inventions) so that Executive’s rights and Employer’s rights in such Inventions can be determined.
Except as set forth on the initialed Exhibit A (List of Inventions) to this Agreement, if any, Executive represents and warrants that
Executive has no Inventions, software, writings or other works of authorship useful to Employer in the normal course of the Company
Business, which were conceived, made or written prior to the date of this Agreement and which are excluded from the operation of this
Agreement.

(d) NOTICE: In accordance with Washington law, this Section 8 does not apply to Inventions for which no equipment,
supplies, facility, or trade secret information of Employer was used and which was developed entirely on Executive’s own time,
unless: (a) the Invention relates (i) directly to the business of Employer or (ii) to Employer’s actual or demonstrably anticipated
research or development, or (b) the Invention results from any work performed by Executive for Employer.
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9. Successors.

(a) Employer’s Successors. This Agreement shall be binding upon any successor (whether direct or indirect and whether by
purchase, lease, merger, consolidation, liquidation or otherwise) to all or substantially all of the Employer’s business and/or assets. For
all purposes under this Agreement, the term “Employer” shall include any successor to the Employer’s business and/or assets which
becomes bound by this Agreement.

(b) Employee’s Successors. This Agreement and all rights of the Executive hereunder shall inure to the benefit of, and be
enforceable by, the Executive’s personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and
legatees.

10. Section 409A of the Internal Revenue Code.

It is anticipated that payments under this Employment Agreement will be exempt from IRC Section 409A. However, to the extent
that any payment under this Employment Agreement is subject to Section 409A, the terms of the Employment Agreement will be
interpreted to comply with the requirements of Section 409A. In the event that the Employer determines that any of the benefits payable
under this Agreement would violate Section 409A, then the Employer and the Executive shall, in good faith, agree to implement
adjustments needed to comply with Section 409A and to minimize adverse tax consequences. Additionally, notwithstanding anything
contained in this Agreement to the contrary, if Executive is deemed by the Employer at the time of Executive’s “separation from
service” to be a “specified employee,” each within the meaning of Section 409A, any compensation or benefits to which Executive
becomes entitled under this Agreement (or any agreement or plan referenced in this Agreement) in connection with such separation that
are subject to Section 409A shall not be made or commence until the date which is six (6) months after Executive’s “separation from
service” (or, if earlier, Executive’s death). Such deferral to a date that is six months after Executive’s separation from service shall only
be effected to the extent required to avoid adverse tax treatment to Executive, including (without limitation) the additional twenty percent
(20%) tax for which Executive would otherwise be liable under Section 409A(a)(1)(B) in the absence of such deferral. Upon the
expiration of this deferral period, any compensation or benefits which would have otherwise been paid during that period (whether in a
single lump sum or in installments) in the absence of this Section 10 shall be paid to Executive or Executive’s beneficiary in one lump
sum.

11. Repayment Provisions.

If the Company is required to prepare an accounting restatement due to its material noncompliance as a result of the Executive’s
misconduct with any financial reporting requirement under United States securities laws, then, and only if Section 304 of the Sarbanes-
Oxley Act of 2002,or a successor provision, is then in effect, the Company may require the Executive to reimburse the Employer for
(i) any bonus or other incentive-based or equity-based compensation received by the Executive from the Employer during the 12-month
period following the first public issuance or filing with the Securities Exchange Commission (whichever first occurs) of the financial
documents embodying such financial reporting requirement and (ii) any profits realized from the sale of securities of Company during
such 12-month period.
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12. Miscellaneous Provisions.

(a) Notice. Notices and all other communications contemplated by this Agreement shall be in writing and shall be deemed to
have been duly given when personally delivered or when mailed by overnight courier, U.S. registered or certified mail, return receipt
requested and postage prepaid. In the case of the Executive, mailed notices shall be addressed to her at the home address that she most
recently communicated to the Employer in writing. In the case of the Employer, mailed notices shall be addressed to:

   
Attention:  President
c/o:  Suite 400 — 1001 West Broadway
  Vancouver, British Columbia
  CANADA, V6H 4B1
  Telephone: 604-736-3678
  Facsimile: 604-736-3687

(b ) Modifications and Waivers. No provision of this Agreement shall be modified, waived or discharged unless the
modification, waiver or discharge is agreed to in writing and signed by the Executive and by an authorized officer of the Employer
(other than the Executive). No waiver by either party of any breach of, or of compliance with, any condition or provision of this
Agreement by the other party shall be considered a waiver of any other condition or provision or of the same condition or provision at
another time.

(c) Whole Agreement. Except for those agreements or plans referenced herein (including without limitation any employee
benefit plans of the Company in which the Executive is a participant in as of the Effective Date), this Agreement contains the entire
understanding of the parties with respect to the subject matter hereof and supersedes any other agreements, representations or
understandings (whether oral or written and whether express or implied) with respect to the subject matter hereof. In the event of any
conflict in terms between this Agreement and any other agreement executed by and between the Executive and the Employer, the terms
of this Agreement shall prevail and govern.

(d) Withholding Taxes. All payments made under this Agreement shall be subject to reduction to reflect taxes or other
charges required to be withheld by law.

(e) Reporting Requirements. As the Executive is a Section 16 officer, the Company will assist the Executive and facilitate
the Executive’s compliance with applicable Section 16 reporting requirements.

(f) Choice of Law. The validity, interpretation, construction and performance of this Agreement shall be governed by the
laws of the State of Washington (except their provisions governing the choice of law).
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(g) Severability; Blue-Penciling. The invalidity or unenforceability of any provision or provisions of this Agreement shall
not affect the validity or enforceability of any other provision hereof, which shall remain in full force and effect. Furthermore, it is the
intent, agreement and understanding of each party hereto that if, in any action before any court or agency legally empowered to enforce
this Agreement, any term, restriction, covenant or promise in this Agreement is found to be unreasonable and for that or any other reason
unenforceable, then such term, restriction, covenant or promise shall be deemed modified to the minimum extent necessary to make it
enforceable by such court or agency; provided further that any such court or agency shall have the power to modify such provision, to
the extent necessary to make it enforceable (for the maximum duration and geographic scope permissible), and such provision as so
modified shall be enforced,

(h) Assignment. The Employer may assign its rights under this Agreement to any entity that expressly in writing assumes the
Employer’s obligations hereunder in connection with any sale or transfer of all or substantially all of the Company’s assets to such
entity.

(i) Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same instrument.
         
ONCOGENEX PHARMACEUTICALS, INC.  MICHELLE BURRIS   
         
By: 
Name: 

/s/ Scott Cormack
Scott Cormack  

Signed: 
 

/s/ Michelle Burris
 

 

Its:  President and Chief Executive Officer       
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Exhibit 99.1

OncoGenex Pharmaceuticals Names Michelle Burris Executive Vice President, Operations and Chief Financial Officer

BOTHELL, WA, and VANCOUVER, November 8, 2010 — OncoGenex Pharmaceuticals, Inc. (NASDAQ: OGXI) today announced
the appointment of Michelle Burris to the position of executive vice president, operations and chief financial officer. Ms. Burris, a
seasoned public company executive, brings over 20 years of financial and operations management experience to OncoGenex.

Ms. Burris, who will join the company in this capacity on January 3, 2011, is currently a member of the board of directors of
OncoGenex, which she joined following the merger with Sonus Pharmaceuticals. Prior to the merger, Ms. Burris had served on the
Sonus board of directors since 2004.

“Having the pleasure of working with Michelle on the board of directors, we are confident that we will benefit from her broad range of
experience in strategic planning, financial management and operational oversight as we continue to advance our clinical candidates
towards commercialization,” said Scott Cormack, president and chief executive officer of OncoGenex.

Ms. Burris most recently served as senior vice president and chief operating officer for Trubion Pharmaceuticals, Inc. until its recent
acquisition by Emergent BioSolutions, Inc. She joined Trubion in 2006 as senior vice president and chief financial officer after holding
similar positions at Dendreon Corporation and Corixa Corporation. She participated in the development and approval of Bexxar®, an
antibody drug approved for the treatment of non-Hodgkin’s lymphoma, the negotiation of rights to multiple clinical and pre-clinical
product candidates, and the sales of Trubion to Emergent BioSolutions, Inc. and of Corixa to GlaxoSmithKline. Ms. Burris also played
an integral role in raising over $600 million of capital through public offerings, other equity transactions and company acquisitions.
Prior to entering the biotechnology field, she served in numerous management positions at The Boeing Company and, prior to that, as a
research analyst at Cypress International Inc., a Washington, D.C.-based high-technology consulting firm.

“I am joining a management team at OncoGenex with an outstanding track record of delivering on set objectives, advancing clinical
programs with speed and efficiency, and creating value from drug development candidates. The company’s combination of proven
leadership, varied clinical pipeline, and growth prospects presents a compelling opportunity,” said Ms. Burris.

Ms. Burris also sits on the board of directors of the Washington Biotechnology and BioMedical Association and the Executive Advisory
Board of the Albers School of Business and Economics at Seattle University. She holds a Postgraduate Certificate in accounting and an
MBA from Seattle University, a BS from George Mason University, and she has passed the CPA exam.

 



 

About OncoGenex

OncoGenex is a biopharmaceutical company committed to the development and commercialization of new cancer therapies that address
treatment resistance in cancer patients. OncoGenex has a deep oncology pipeline, with each product candidate having a distinct
mechanism of action and representing a unique opportunity for cancer drug development. OncoGenex and Teva Pharmaceuticals have
entered a global collaboration and license agreement to develop and commercialize OncoGenex’ lead drug candidate, custirsen.
Custirsen is currently in Phase 3 clinical development as a treatment in men with metastatic castrate-resistant prostate cancer. The
companies plan to begin Phase 3 development of custirsen in first-line treatment of advanced, unresectable non-small cell lung cancer in
2011; OGX-427 is in Phase 2 clinical development; SN2310 has completed a Phase 1 clinical trial; and CSP-9222 and OGX-225 are
currently in pre-clinical development. More information is available at www.OncoGenex.com.

OncoGenex’s Forward Looking Statements

This press release contains forward-looking statements within the meaning of the “safe harbor” provisions of the Private Securities
Litigation Reform Act of 1995, including, but not limited to, statements concerning Ms. Burris’ appointment and our anticipated product
development activities. All statements other than statements of historical fact are statements that could be deemed forward-looking
statements. These statements are based on management’s current expectations and beliefs and are subject to a number of risks,
uncertainties and assumptions that could cause actual results to differ materially from those described in the forward-looking statements.
Such forward-looking statements are subject to risks and uncertainties, including, among others, uncertainties regarding our future
operating results, the risk that our product candidates will not obtain the requisite regulatory approvals to commercialize or that the
future sales of our product candidates may be less than expected, and the risk factors set forth in the Company’s filings with the
Securities and Exchange Commission, including the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2010.
The Company undertakes no obligation to update the forward-looking statements contained herein or to reflect events or circumstances
occurring after the date hereof, other than as may be required by applicable law.

OncoGenex Contact: 
Scott Cormack 
President & CEO 
(604) 736-3678 
scormack@oncogenex.com

Media and Investor Contact: 
Jason Spark 
Canale Communications 
(619) 849-6005 
Jason@canalecomm.com

 


