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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 May 22, 2018, Achieve Life Sciences, Inc., or the Company, executed employment agreements with Richard Stewart, its Chief Executive Officer, and Anthony
Clarke, its President and Chief Scientific Officer.

Richard Stewart Employment Agreement

Pursuant to the employment agreement, Mr. Stewart will receive an annual base salary of $500,000. Mr. Stewart is also eligible to earn an annual bonus of up to an
additional 50% of his annual base salary, of which 100% will be based on the satisfactory completion of certain corporate milestones. During Mr. Stewart’s employment, he is
eligible to participate in the Company’s employee benefit plans available to other employees of the Company.

Upon termination, the Company has agreed to pay Mr. Stewart (i) all unpaid salary and other vested but unpaid cash entitlements accrued through the termination date,
including unused vacation and unreimbursed documented business expenses and (ii) any other vested benefits earned under any employee benefit plans and arrangements
maintained by the Company, in accordance with the terms of such plans and arrangements. Additionally, if (a) Mr. Stewart’s employment is involuntary terminated for any
reason other than cause (as defined in the employment agreement) or he voluntarily resigns for good reason (as defined in his employment agreement), and (b) the Company has
either completed one or more financing(s) totaling a minimum of $10 million in gross proceeds or 12 months have passed from the execution date of the agreement, then (c) the
Company has agreed to pay him a lump sum payment in an amount equal to 18 months of his then-current monthly base salary and to continue paying his monthly health
insurance premiums for a discretionary period to be decided by the Company, subject to certain limitations. The Company will also accelerate the vesting of Mr. Stewart’s then
outstanding equity compensation awards (including awards that would otherwise vest only upon satisfaction of performance criteria) that would have time-vested over an 18-
month period had he continued to provide services to the Company. To receive the foregoing benefits, Mr. Stewart must enter into and not revoke a release agreement with the
Company.

Additionally, if Mr. Stewart is terminated for any reason other than cause (as defined in the employment agreement) or he voluntarily resigns for good reason (as defined
in the employment agreement) within 12 months after a change of control of the Company, then he will be entitled to (i) a lump sum payment in an amount equal to 24 months
of his then annual base compensation plus an amount equal to 100% of his target annual bonus for the year during which the termination occurs, (ii) continued payment by the
Company of his health insurance premiums for a discretionary period to be decided by the Company, subject to certain limitations, and (iii) immediate vesting of all of his then
outstanding unvested equity awards (including awards that would otherwise vest only upon satisfaction of performance criteria).

Under his employment agreement, Mr. Stewart agreed to standard non-solicitation, non-compete and non-disparagement provisions, and the Company agreed to
indemnify Mr. Stewart to the maximum extent permitted by applicable law and the Company’s governance documents with respect to his service to the Company.

The employment agreement between the Company and Mr. Stewart is filed as Exhibit 10.1 to this Current Report on Form 8-K.

Anthony Clarke Employment Agreement

Pursuant to the employment agreement, Mr. Clarke will receive an annual base salary of $420,000. Mr. Clarke is also eligible to earn an annual bonus of up to an
additional 40% of his annual base salary, of which 100% will be based on the satisfactory completion of certain corporate milestones. During Mr. Clarke’s employment, he is
eligible to participate in the Company’s employee benefit plans available to other employees of the Company.

Upon termination, the Company has agreed to pay Mr. Clarke (i) all unpaid salary and other vested but unpaid cash entitlements accrued through the termination date,
including unused vacation and unreimbursed documented business expenses and (ii) any other vested benefits earned under any employee benefit plans and arrangements
maintained by the Company, in accordance with the terms of such plans and arrangements. Additionally, if (a) Mr. Clarke’s employment is involuntary terminated for any
reason other than cause (as defined in the employment agreement) or he voluntarily resigns for good reason (as defined in his employment agreement), and (b) the Company has
either completed one or more financing(s) totaling a minimum of $10 million in gross proceeds or 12 months have passed from the execution date of the agreement, then (c) the
Company has agreed to pay him a lump sum payment in an amount equal to 12 months of his then-current monthly base salary and to continue paying his monthly health
insurance premiums for a discretionary period to be decided by the Company, subject to certain limitations. The Company will also accelerate the vesting of Mr. Clarke’s then
outstanding equity compensation awards (including awards that would otherwise vest only upon satisfaction of performance criteria) that would have time-vested over a 12-
month period had he continued to provide services to the Company. To receive the foregoing benefits, Mr. Clarke must enter into and not revoke a release agreement with the
Company.

Additionally, if Mr. Clarke is terminated for any reason other than cause (as defined in the employment agreement) or he voluntarily resigns for good reason (as defined
in the employment agreement) within 12 months after a change of control of the Company, then he will be entitled to (i) a lump sum payment in an amount equal to 15 months
of his then annual base compensation plus an amount equal to 100% of his target annual bonus for the year during which the termination occurs, (ii) continued payment by the
Company of his health insurance premiums for a discretionary period to be decided by the Company, subject to certain limitations, and (iii) immediate vesting of all of his then
outstanding unvested equity awards (including awards that would otherwise vest only upon satisfaction of performance criteria).

Under his employment agreement, Mr. Clarke agreed to standard non-solicitation, non-compete and non-disparagement provisions, and the Company agreed to
indemnify Mr. Clarke to the maximum extent permitted by applicable law and the Company’s governance documents with respect to his service to the Company.

The employment agreement between the Company and Mr. Clarke is filed as Exhibit 10.1 to this Current Report on Form 8-K.

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On May 22, 2018, in each case as approved by the Company’s stockholders on May 22, 2018, the Company filed (i) a certificate of amendment to its Second Amended
and Restated Certificate of Incorporation with the Secretary of State of the State of Delaware to effect a reverse stock split of the Company’s common stock at a ratio of
1-for-10 and (ii) a certificate of amendment to its Second Amended and Restated Certificate of Incorporation to increase the number of authorized shares of common stock from
75,000,000 to 150,000,000.

The Certificates of Amendment are filed as Exhibits 3.1 and 3.2 to this Current Report on Form 8-K.

 
Item 5.07 Submission of Matters to a Vote of Security Holders.

The Annual Meeting of Stockholders of the Company was held on May 22, 2018. The following is a brief description of each matter voted upon and the certified voting
results.

(1)    Election of seven directors to serve until the Company’s next annual meeting or until the directors’ successors are duly elected and qualified:
 

     For      Withhold      
Broker

Non-Votes  
Anthony Clarke      7,842,466      52,741      2,911,908 
Scott Cormack      7,840,844      54,363      2,911,908 
Donald Joseph      7,843,193      52,014      2,911,908 



Martin Mattingly      7,843,175      52,032      2,911,908 
Jay Moyes      7,843,193      52,014      2,911,908 
Stewart Parker      7,843,175      52,032      2,911,908 
Richard Stewart      7,843,193      52,014      2,911,908 

Pursuant to the foregoing votes, the nominees listed above were elected as directors to serve on the Company’s board of directors.

(2)    Ratification of the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2018:
 

For  Against  Abstain   
Broker

Non-votes
10,694,505  109,313  3,297   0

Pursuant to the foregoing votes, the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the fiscal year
ending December 31, 2018 was ratified.



(3)    Approval of the issuance of 20% or more of the Company’s issued and outstanding common stock to Lincoln Park Capital Fund LLC:
 

For  Against  Abstain   
Broker

Non-votes
7,693,460  194,039  7,708   2,911,908

Pursuant to the foregoing, this matter was approved.

(4)    Approval of an amendment to the Company’s Certificate of Incorporation, as amended, to effect a reverse stock split by a ratio not to exceed 1-for-10:
 

For  Against  Abstain   
Broker

Non-votes
9,752,609  1,009,202  45,304   0

Pursuant to the foregoing, this matter was approved.

(5)    Approval of an amendment to the Company’s Certificate of Incorporation, as amended, to increase the number of authorized shares of common stock of the
Company:
 

For  Against  Abstain   
Broker

Non-votes
9,676,823  997,254  133,038   0

Pursuant to the foregoing, this matter was approved.
 
Item 8.01 Other Events.

The Company’s board of directors has determined to set the reverse stock split ratio at 1-for-10. The effective date of the reverse stock split is May 23, 2018, and the
shares will begin trading on a split-adjusted basis on May 24, 2018.

Upon the effectiveness of the reverse stock split on May 23, 2018, every ten shares of the Company’s issued and outstanding common stock will be automatically
combined and reclassified into one issued and outstanding share of common stock. The reverse stock split will not affect any stockholder’s ownership percentage of the
Company’s common stock, alter the par value of the Company’s common stock, or modify any voting rights or other terms of the common stock.

At the market open on May 24, 2018, the Company’s common stock will continue to trade on The Nasdaq Capital Market under the symbol “ACHV,” but will be
assigned a new CUSIP number (004468203) and will trade on a split-adjusted basis.

On May 23, 2018, the Company issued a press release announcing the foregoing. A copy of the press release is filed as Exhibit 99.1 to this report.

 
Item 9.01. Financial Statements and Exhibits.

(d)    Exhibits
 
Exhibit
Number  Exhibit Title or Description

  3.1   Certificate of Amendment (Reverse Stock Split) to the Second Amended and Restated Certificate of Incorporation, filed May 22, 2018.

  3.2   Certificate of Amendment (Increase in Authorized Shares) to the Second Amended and Restated Certificate of Incorporation, filed May 22, 2018.

10.1   Employment Agreement between the Company and Richard Stewart, executed May 22, 2018

10.2   Employment Agreement between the Company and Anthony Clarke, executed May 22, 2018

99.1   Press Release issued by Achieve Life Sciences, Inc. dated May 23, 2018



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.
 

   ACHIEVE LIFE SCIENCES, INC.

Date: May 23, 2018    /s/ John Bencich
   John Bencich
   Chief Financial Officer



Exhibit 3.1

CERTIFICATE OF AMENDMENT OF

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF

ACHIEVE LIFE SCIENCES, INC.

Achieve Life Sciences, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (the “Corporation”), DOES
HEREBY CERTIFY:

FIRST: The name of the corporation is Achieve Life Sciences, Inc. The Corporation’s original Certificate of Incorporation was filed with the Secretary of State of
Delaware on March 22, 1995 under the name Sonus Pharmaceuticals, Inc.

SECOND: The Amendment of the Second Amended and Restated Certificate of Incorporation of the Corporation in substantially the form set forth in the
following resolution has been duly adopted in accordance with the provisions of Sections 228 and 242 of the General Corporation Law of the State of Delaware by the directors
and stockholders of the Corporation:

RESOLVED, that, effective as of 12:01 a.m. on May 23, 2018, the Second Amended and Restated Certificate of Incorporation as presently in effect be, and the same
hereby is, amended to add the following two paragraphs to precede the first paragraph of Exhibit A, Article IV of the Second Amended and Restated Certificate of
Incorporation of the Corporation:

“Contingent and effective as of 12:01 a.m. on May 23, 2018, each ten (10) shares of the Corporation’s Common Stock, par value $0.001 per share (the “Common Stock”),
issued and outstanding prior to the Effective Time shall, automatically and without any action on the part of the respective holders thereof, be combined and converted into
one (1) share of Common Stock, par value $0.001 per share, of the Corporation (the “Reverse Split”). No fractional share shall be issued in connection with the foregoing
combination of the shares pursuant to the Reverse Split. The Corporation will pay in each case the fair value of such fractional shares, without interest and as determined in
good faith by the Board of Directors of the Corporation when those entitled to receive such fractional shares are determined.

The Reverse Split shall occur automatically without any further action by the holders of Common Stock, and whether or not the certificates representing such shares have
been surrendered to the Corporation; provided, however, that the Corporation shall not be obligated to issue certificates evidencing the shares of Common Stock issuable
as a result of the Reverse Split unless the existing certificates evidencing the applicable shares of stock prior to the Reverse Split are either delivered to the Corporation, or
the holder notifies the Corporation that such certificates have been lost, stolen or destroyed, and executes an agreement satisfactory to the Corporation to indemnify the
Corporation from any loss incurred by it in connection with such certificates.”

THIRD: This Certificate of Amendment of the Second Amended and Restated Certificate of Incorporation so adopted (i) shall be effective as of 12:01 a.m. on May 23,
2018, (ii) reads in full as set forth above and (iii) is hereby incorporated herein by this reference. All other provisions of the Amended and Restated Certificate of Incorporation
remain in full force and effect.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its duly authorized officer as of this 22nd day of May, 2018.
 

ACHIEVE LIFE SCIENCES, INC.

By:  /s/ John Bencich
 John Bencich
 Chief Financial Officer and Chief Operating Officer



Exhibit 3.2

CERTIFICATE OF AMENDMENT OF

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF

ACHIEVE LIFE SCIENCES, INC.

Achieve Life Sciences, Inc. (the “Corporation”), a corporation organized and existing under the General Corporation Law of the State of Delaware (the “DGCL”), DOES
HEREBY CERTIFY:

FIRST: The name of the corporation is Achieve Life Sciences, Inc. The Corporation’s original Certificate of Incorporation was filed with the Secretary of State of
Delaware on March 22, 1995 under the name Sonus Pharmaceuticals, Inc.

SECOND: The first two sentences of “Article IV – Authorized Capital” of the Corporation’s Second Amended and Restated Certificate of Incorporation (the
“Certificate”) is hereby amended and restated in its entirety to read as follows:

“The Corporation is authorized to issue two classes of stock to be designated respectively, “Common Stock” and “Preferred Stock.” The total number of shares of all
classes of stock which the Corporation shall have authority to issue is 155,000,000, of which (i) 150,000,000 shares shall be designated Common Stock and shall have a
par value of $0.001 per share; and (ii) 5,000,000 shares shall be designated Preferred Stock and shall have a par value of $0.001 per share.”

THIRD: The foregoing amendments to the Certificate have been duly approved by the Corporation’s Board of Directors in accordance with Section 242 of the DGCL.

FOURTH: The foregoing amendments to the Certificate have been duly approved by the Corporation’s stockholders in accordance with Sections 211 and 242 of the
DGCL.

FIFTH: This Certificate of Amendment shall be effective upon filing.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its duly authorized officer as of this 22nd day of May, 2018.
 

ACHIEVE LIFE SCIENCES, INC.

By:  /s/ John Bencich
 John Bencich
 Chief Financial Officer and Chief Operating Officer



Exhibit 10.1

ACHIEVE PHARMA UK LIMITED

August 1, 2017

Richard Stewart
5 The Vineyard
Richmond, Surrey
TW10 6AQ
United Kingdom

Dear Rick:

Achieve Pharma UK Limited (the “Company”) is pleased to offer you employment on the terms set out below and contained in Exhibit A and Exhibit B attached.

This employment agreement (the “Agreement”) is entered into by and between you and the Company.
 
1. Position.
 

 
1.1 Your initial title will be Chairman and Chief Executive Officer. While you serve as Chairman and Chief Executive Officer, you will also serve on the Board.

This is a full-time position. In addition to your role with the Company, based wholly in the UK, you have been appointed as a Director of Achieve Life Sciences,
Inc. (the “Parent Company”)

You shall report directly to the Board of Directors of the Parent Company. You shall have such duties, authority and responsibilities that are commensurate with
being a director of the Parent Company and the Employer.

 

 

1.2 Whilst you are employed by the Company, you will not engage in any other employment, consulting or other business activity (whether full-time or part-time)
that, in the reasonable opinion of the Company, would create a conflict of interest with the Company. It is understood between you and the Company that you
may continue your work with Ricanto Limited so long as you dedicate a minimum of 40 hours per week to the Company. By signing this letter agreement, you
confirm to the Company that you have no contractual commitments or other legal obligations that would prohibit you from performing your duties for the
Company or any Group Company.

 

 1.3 You agree, without being entitled to further remuneration, to perform duties for any Group Company. During your employment you must at all times:
 

 (a) use your best endeavours to promote the success, interests and reputation of the Group giving at all times the full benefit of your knowledge,
experience, expertise and skill;

 

 (b) faithfully and diligently to the best of your ability exercise such powers and perform such duties in relation to the Group as the Board from time to
time may require;

 

 (c) provide overall direction for the Company in order for it to implement agreed strategies in order to meet Company goals and objectives;



 (d) make create and sustain the organizational culture and environment needed to achieve objectives and results and recruit and retain a high performance
operating team

 

 (e) oversee the management and administration of the Company;
 

 
(f) comply with your duties under the Companies Act 2006 (as amended from time to time) and similar legislation worldwide and any policy of the

Company from time to time relating to dealings in shares, debentures or other securities of the Company or any Group Company, any unpublished
price sensitive information, or market abuse;

 

 (g) keep the Board promptly and fully informed of your conduct of the business of the Company and provide the Board with all information regarding the
affairs of the Company and any Group Company as it shall require;

 

 (h) conform to the instructions or directions of the Board;
 

 (i) comply with all laws and policies of the Company, including those relating to anti-bribery and corruption;
 

 (j) not do anything that would cause you to be disqualified from continuing to act as a director of the Company or any Group Company;
 

 (k) not resign from your office of director of the Company or any Group Company without the consent of the Company, and at the written request of the
Board, immediately resign from all and any directorships and other offices held in the Company and any Group Company.

 
2. Compensation.
 

 2.1 The Company will pay you a starting salary at the rate of $500,000 USD per year which shall accrue day to day and be payable in equal monthly instalments in
arrears in accordance with the Company’s standard payroll schedule. Your salary will be subject to annual review.

 

 

2.2 In addition, you will be eligible for an incentive bonus of up to 50% of your base salary for each fiscal year of the Company, based on the achievement of
performance objectives to be mutually agreed upon by you and the Board each year. Any bonus for the fiscal year in which your employment begins will be
prorated, based on the number of days you are employed by the Company during that fiscal year. Any bonus for a fiscal year will be paid within 2 1⁄2 months
after the close of that fiscal year, but only if you are still employed by the Company at the time of payment. However, if you are terminated Without Cause after
the fiscal year end and your Termination Date is prior to the day when the bonus is paid, you are eligible for any accrued, unpaid bonuses earned by you
(provided that any such bonus has been awarded by the Board). The Board or the Compensation Committee may, in its sole discretion, determine not to award a
bonus or to award a bonus at less than maximum eligibility. You acknowledge that a Bonus is neither required nor guaranteed by this Agreement. The
determinations of the Board (based on the recommendations of the Compensation Committee) with respect to your bonus will be final and binding.

 

 2.3 The above amounts will be paid to you in USD or GBP calculated based on monthly average exchange rates.
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2.3 By entering into this employment contract, you consent to the deduction from your salary and any bonus (or any sum due from the Company or any Group
Company) any sums that you owe to the Company or any Group Company from time to time and agree to make payment to the Company or any Group
Company of any sums owed by you to the Company or any Group Company upon demand by the Company at any time. This sub Clause is without prejudice to
the right of the Company and any Group Company to recover any sums or balance of sums owed by the Executive to the Company or any Group Company by
legal proceedings.

 
3. Employee Benefits.
 

 3.1 As a regular employee of the Company, you will be eligible to participate in regular health insurance and other employee benefit plans established by the
Company for its employees from time to time.

 

 3.2 In addition, you will be eligible for paid time off (“PTO”) in accordance with the Company’s PTO policy, as in effect from time to time (please see your annual
leave allowance as set out in Exhibit B).

 

 
3.3 The Company may be required to arrange for you to have pension scheme membership in accordance with Chapter 1 of Part 1 of the Pensions Act 2008. If you

become a member of a pension scheme, the Company shall be entitled to deduct pension contributions from your salary and pay them to the administrator of the
pension scheme on behalf of you in accordance with the pension scheme rules.

 

 

3.4 The Company reserves the right to change or otherwise modify, in its sole discretion, your right to receive any of the employee benefits set out in this clause 3,
the terms of the policies and schemes referred to in this clause 3, and the amount of your benefit. Your participation in any health insurance, pension scheme or
other employee benefit plan shall be subject at all times to the rules of the relevant scheme from time to time in force and your participation in any insurance
scheme being at a premium that the Company considers reasonable. In the event an insurer refuses to provide you with any benefit under an insurance scheme,
you agree that you shall have no right of action against the Company in respect of such refusal.

 
4. Indemnification.
 

 4.1 The Company, its Parent Company and all its subsidiary companies shall indemnify you in respect of any liabilities you incur as a result of the duties carried out
in the course of your employment to the maximum extent permitted by applicable law and the Company’s certificate of incorporation and bylaws.

 

 4.2 During your employment, the Company shall maintain officers’ liability insurance for your benefit on terms and conditions no less favourable than the terms and
conditions generally applicable to the Company’s other senior executive officers.

 

 4.3 The Company’s obligations under this Section 4 shall survive your cessation of employment and also the termination or expiration of this letter agreement for a
period of up to 6 years.

 
5. Confidentiality.
 

 

5.1 As an employee of the Company, you will have access to certain confidential information of the Company and you may, during the course of your employment,
develop certain information or inventions that will be the property of the Company. To protect the interests of the Company, you will need to sign the
Company’s standard “Employee Agreement Regarding Confidential Information and Intellectual Property,” a copy of which is attached hereto as Exhibit B, as
a condition of your employment.
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 5.2 We wish to impress upon you that we do not want you to, and we hereby direct you not to, bring with you any confidential or proprietary material of any former
employer or to violate any other obligations you may have to any former employer.

 

 

5.3 During the period that you render services to the Company, you agree to not engage in any employment, business or activity that is in any way competitive with
the business or proposed business of the Company. You will disclose to the Company in writing any other gainful employment, business or activity that you are
currently associated with or participate in that competes with the Company. You will not assist any other person or organization in competing with the Company
or in preparing to engage in competition with the business or proposed business of the Company.

 
6. No Breach of Obligations to Prior Employers.
 

 6.1 You warrant that by signing this employment contract and the agreement at Exhibit B, that your commencement of employment with the Company will not
violate any agreement currently in place between yourself and current or past employers.

 
7. Employment Relationship and Notice of Termination.
 

 7.1 Your employment with the Company is for no specific period of time.
 

 

7.2 Subject to clauses 8 and 9, your employment with the Company shall be subject to termination by either party giving to the other 1 months prior notice in
writing (or, in the case of the Company giving notice, 1 months’ or the statutory minimum, whichever is the longer period). At that time (i) the Company has
completed one or more financing(s) totalling a minimum of US$10 million in gross proceeds; or (ii) 12 months has passed from the execution date of this
Agreement, the notice period shall be increased to 2 months’ or the statutory minimum, whichever is the longer period. Any period of notice shall commence
immediately when it is given, irrespective of the time or date of receipt.

 

 7.3 The Company may at any time in its absolute discretion elect to terminate your employment forthwith and with immediate effect by notifying you in writing
that:

 

 (a) your employment is being terminated in exercise of this right,
 

 (b) the date upon which your employment is so terminated, and
 

 (c) the fact that you shall be entitled to receive in lieu of the notice period (or part thereof) an amount that shall be equivalent to your basic salary, or a
combination of both, all at the Company’s sole and absolute discretion.

If the Company exercises its right to make you a payment in lieu of notice, the Company will make the payment to you within 28 days of the termination of your
employment. Any such payment will be subject to such deductions for tax and national insurance as are required by law.
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8. Summary termination
 

 8.1 Notwithstanding the provisions of clause 7 and 9, the Company may by written notice terminate your employment with immediate effect if you:
 

 (a) substantially and wilfully failure to perform your duties and responsibilities to the Company or any Group Company;
 

 (b) you deliberately violate a Company or Group Company policy;
 

 (c) you commission an act of fraud, embezzlement, dishonesty or any other wilful misconduct that has caused or is reasonably expected to result in
material injury to the Company or any Group Company;

 

 (d) you use or disclose any Confidential Information or trade secrets of the Company or any Group Company or any other party to whom the Company or
a Group Company owes an obligation of nondisclosure in circumstances where you are unauthorised to do so;

 

 (e) you wilfully breach any of your obligations under any written agreement or covenant with the Company or any Group Company;
 

 (f) resigns as a director of the Company without the written consent of the Board or is disqualified from holding office as a director;
 

 (g) is convicted of a criminal offence (excluding an offence under road traffic legislation);
 

 (h) is made the subject of a bankruptcy order or has a receiving order or an administration order made against him;
 

 (i) becomes addicted to or is habitually under the influence of alcohol or any drug (not being a drug prescribed for you by a medical practitioner) the
possession of which is controlled by law;

 

 (j) becomes a patient within the meaning of the Mental Health Act 1983; or
 

 (k) fails to comply any applicable laws, regulations, rules and codes of conduct in relation to share dealing, market abuse, bribery or corruption.
 
9. Termination on Account of Illness or Injury
 

 

9.1 Without prejudice to clause 7 and clause 8, if you become unable to perform your duties properly by reason of illness or injury for a period or periods
aggregating at least 26 weeks in any period of 12 consecutive calendar months, then the Company may, by not less than 3 months’ prior written notice,
terminate your employment. The Company agrees to withdraw any notice of termination given under this clause 9 if during the currency of the notice you return
to your full time duties and provide a medical practitioner’s certificate satisfactory to the Board that confirms that you have recovered fully in your health and no
recurrence of the illness or injury can be reasonably anticipated.
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10. Garden Leave
 

 
10.1 Without prejudice to the provisions of clauses 7-9, the Company may at any time during your employment, require you to cease performing all or any of your

duties for such period or periods of time as the Company shall in its absolute discretion determine (the “Garden Leave”). Notice provided by the Company of
Garden Leave shall include the duration of such leave, where reasonably practicable. During any such period of Garden Leave:

 

 (a) the Company shall continue to pay you your salary and shall provide you with all benefits to which you are entitled under this employment contract;
 

 (b) the Company shall be under no obligation to provide you with any work and shall be entitled to appoint any other person or persons to perform your
duties under this employment contract;

 

 (c) you shall not, without the prior written consent of the Company, enter into or attend any Company premises or contact any employees, officers,
customers, clients, agents or suppliers of the Company without its prior permission;

 

 (d) you shall, at the request of the Company, immediately deliver to the Company all property in your possession or control that belongs to the Company
or which relates to the business of the Company;

 

 (e) you shall keep the Company updated of your whereabouts so that you can be called upon to perform appropriate duties as required by the Company;
and

 

 (f) for the avoidance of doubt, you shall continue to be bound by all of your obligations under this employment contract insofar as they are compatible
with you being on garden leave including, without limitation, your duty of good faith to the Company.

 
11. Qualifying Termination

11.1    In the event of a Qualifying Termination you will be eligible for the following benefits if at that time (i) the Company has completed one or more financing(s)
totalling a minimum of US$10 million in gross proceeds; or (ii) 12 months has passed from the execution date of this Agreement:
 

 (a) Severance Benefits.
 

 (i) The Company shall pay you 18 months of your monthly base salary (at the rate in effect immediately prior to the Separation) (the
“Severance Payment”).

 

 
(ii) You will receive your Severance Payment as a lump-sum, subject to any lawful deductions for tax, national insurance contributions or

otherwise. The Severance Payment will be paid in accordance with the Company’s standard payroll procedures which will be made on the
next regular payroll date occurring after the Company has received a Settlement Agreement that complies with clause 13.1 from you.

 

 (b) Benefits
 

 (ii) The Company shall pay the full amount for the continuation of any employer-provided health benefits that it, in its sole discretion, decides to
extend after the Termination Date.

 

 (ii) Notwithstanding the foregoing, instead of continuing to provide you with health benefits under clause 11.1(b) (i) above, the
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Company may in its sole discretion choose to pay you a sum (whether as a lump sum or in instalments) in respect of any health insurance
benefit that you sacrifice as a result of the termination of your employment. Any such sum will be subject to income tax and national
insurance contributions and will take into account the premium paid by the Company in respect of your participation in its healthcare
schemes in the month prior to your Separation. Any such payments under this clause 11.1(b)(ii) shall commence on the later of:

 

 (1) the first day of the month following the month in which you experience a Separation; and
 

 (2) the date that the Company decides that you will receive a sum under this clause 11.1(b)(ii).

Any payments under this clause 11.1(b) (ii) shall end on the earlier of:
 

 (1) the date on which you become covered by an insurance plan of a subsequent employer that the sums paid under this clause
11.1(b)(ii) are intended to cover; and

 

 (2) the last day of the period that you are paid severance benefits pursuant to clause 11.1(a) after the Separation.
 

 (c) Equity Awards
 

 (i) Each of your then outstanding Equity Awards, including awards that would otherwise vest only upon satisfaction of performance criteria,
shall accelerate and become vested and exercisable as to an additional 18 months as if you had continued service during that time.

 

 (ii) Subject to clause 13.1, the accelerated vesting described above shall be effective as of the Separation.

You acknowledge and agree that you may waive the rights to the benefits contained in this Section 11 by a separate mutual written consent.
 
12. Corporate Qualifying Termination

12.1    If a Corporate Qualifying Termination occurs then you will be entitled to the following benefits:
 

 (a) Severance Benefits
 

 
(i) The Company or its successor shall pay you 24 months of your monthly base salary (at the rate in effect immediately prior to the actions that

resulted in the Separation) plus 100% of your target annual bonus for the year in which the Separation occurs (the “Corporate Severance
Payment”).

 

 (ii) You will be paid the Corporate Severance Payment as a lump sum payment in accordance with the Company’s standard
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payroll procedures on the next regular payroll date occurring after the Company has received a Settlement Agreement from you that
complies with clause 13.1. The Corporate Severance Payment will be subject to any lawful deductions for income tax, national insurance
contributions or otherwise.

 

 (b) Benefits
 

 
(i) The conditions concerning employer-provided health benefits or a monetary equivalent set out at clause 11.1(b) above shall apply on the

same terms to you, for the same period that you are paid severance benefits pursuant to Section 12(a) following your Separation or, if earlier,
until you are eligible to be covered under another substantially equivalent medical insurance plan by a subsequent employer.

 

 (c) Equity Awards
 

 (i) Each of your then outstanding Equity Awards, including awards that would otherwise vest only upon satisfaction of performance criteria,
shall accelerate and become vested and exercisable as to 100% of the then unvested shares subject to the Equity Award.

 

 (ii) Subject to clause 13.1 the accelerated vesting described above shall be effective as of the Separation.
 
13. Additional Termination Provisions.
 

 13.1 Settlement Agreement

The provisions of clauses 11 and 12 shall not apply unless:
 

 (a) you have entered into a legally binding settlement agreement with the Company in respect of all known and unknown claims that you may then have
against the Company or any Group Company or any persons affiliated with the Company or any Group Company (the “Settlement Agreement”);

 

 (b) you have complied with the terms of the Settlement Agreement;
 

 (c) you have delivered an executed copy of the Settlement Agreement to the Company within the time period specified in the Settlement Agreement;
 

 (d) the Settlement Agreement is in the form prescribed by the Company, without alterations; and
 

 (e) the Settlement Agreement complies with the statutory requirements for waiver of employment-related claims at the date it is entered into.
 
 13.2 Accrued Compensation and Benefits
 

 (a) Notwithstanding anything to the contrary in Section 11 and 12 above, in connection with any termination of employment, the Company shall pay
your earned but unpaid base salary and other vested but unpaid cash entitlements for the period through and including the Termination Date
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 (as required by law or any applicable Company plan or policy), including unused earned vacation pay and unreimbursed documented business
expenses incurred by you through and including the Termination Date (the “Accrued Compensation and Expenses”).

 

 
(b) In addition, you shall be entitled to any other vested benefits earned by you for the period through and including the Termination Date under any other

employee benefit plans and arrangements maintained by the Company, in accordance with the terms of such plans and arrangements, except as
modified herein (collectively “Accrued Benefits”).

 

 

(c) Any Accrued Compensation and Expenses to which you are entitled shall be paid to you as soon as administratively practicable after the termination
and, in any event, no later than two and one-half (2-1/2) months after the end of the taxable year in which the Termination Date occurs. Any Accrued
Benefits which you are entitled shall be paid to you as provided in the relevant plans and arrangements. Any Accrued Compensation and Expenses
and any Accrued Benefits to which you are entitled shall be subject to any lawful deductions for tax, national insurance or otherwise.

 

 (d) For the avoidance of doubt, in no event shall you receive payment under both Section 11 and Section 12.
 
14. Tax
 

 14.1 All compensation and benefits payable to you under this agreement or as a result of your employment with the Company shall be subject to such lawful
deductions for tax, national insurance contributions or otherwise.

 

 14.2 You are encouraged to obtain your own tax advice regarding your compensation from the Company.
 

 14.3 You agree that the Company does not have a duty to design its compensation policies in a manner that minimizes your tax liabilities, and you will not make any
claim against the Company or the Board related to tax liabilities arising from your compensation.

 
15. Interpretation, Amendment and Enforcement.
 

 
15.1 This letter agreement, together with its two exhibits, supersede and replace any prior agreements, representations or understandings (whether written, oral,

implied or otherwise) between you and the Company and constitute the entire agreement between you and the Company regarding the subject matter set forth
herein.

 

 15.2 This letter agreement may not be subject to material amendment or modification, except by an express written agreement signed by both you and a duly
authorized officer of the Company.

 

 
15.3 The terms of this letter agreement and the resolution of any disputes as to the meaning, effect, performance or validity of this letter agreement or arising out of,

related to, or in any way connected with, this letter agreement, your employment with the Company or any other relationship between you and the Company
(the “Disputes”) will be governed by the laws of England and Wales.
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 15.4 You and the Company submit to the exclusive personal jurisdiction of the laws of England and Wales in connection with any Dispute or any claim related to any
Dispute.

 
16. Definitions.

The following terms have the meaning set forth below wherever they are used in this letter agreement:
 

“Associated Company”

  

means a company or undertaking (which is not a Subsidiary or Holding Company of the Company or a Group Company) of
which more than 20 per cent of the equity share capital is for the time being owned by the Company or a Group Company
or which for the time being owns more than 20 per cent of the equity share capital of the Company or a Group Company;

“Board”   shall mean the board of directors of the Company;

“Cause”

  

shall mean:
 

i.   your substantial failure to perform your duties and responsibilities to the Company or any Group Company or your
deliberate violation of a Company or Group Company policy;

 

ii.  your commission of any act of fraud, embezzlement, dishonesty or any other misconduct that has caused or is
reasonably expected to result in material injury to the Company or any Group Company;

 

iii.   your unauthorized use or disclosure of any Confidential Information or trade secrets of the Company or any Group
Company or any other party to whom the Company or a Group Company owes an obligation of nondisclosure; or

 

iv.   your wilful breach of any of your obligations under any written agreement or covenant with the Company or any
Group Company.

 

The determination as to whether your service is being terminated for Cause shall be made in good faith by the
Company and shall be final and binding.

 

The foregoing definition does not in any way limit the Company’s ability to terminate your employment at any time as
provided in clauses 7, 8 or 9.

“Corporate Transaction”

  

shall occur in the following circumstances:
 

i.   any Person becomes the Beneficial Owner directly or indirectly of securities of the Company representing more
than fifty percent (50%) of the total voting power represented by the
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     Company’s then-outstanding voting securities provided that the acquisition of additional securities by any one
Person who is considered to own more than fifty percent (50%) of the total voting power of the securities of the
Company will not be considered a Corporate Transaction;

 

ii.  the consummation of the sale or disposition by the Company of all or substantially all of the Company’s assets;
 

iii.   the consummation of a merger or consolidation of the Company with any other corporation, other than a merger or
consolidation which would result in the voting securities of the Company outstanding immediately prior thereto
continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving
entity or its parent) at least fifty percent (50%) of the total voting power represented by the voting securities of the
Company or such surviving entity or its parent outstanding immediately after such merger or consolidation;

 

iv.   any other transaction which qualifies as a “corporate transaction” wherein the shareholders of the Company give up
all of their equity interest in the Company (except for the acquisition, sale or transfer of all or substantially all of the
outstanding shares of the capital stock of the Company); or

 

v.  a change in the effective control of the Company that occurs on the date that a majority of members of the Board is
replaced during any twelve (12) month period by members of the Board whose appointment or election is not
endorsed by a majority of the members of the Board prior to the date of the appointment or election. If any Person is
considered to be in effective control of the Company, the acquisition of additional control of the Company by the
same Person will not be considered a Corporate Transaction. For purposes of this definition, Persons will be
considered to be acting as a group if they are owners of a corporation that enters into a merger, consolidation,
purchase or acquisition of stock, or similar business transaction with the Company;

 

     provided that the transaction (including any series of transactions) also qualifies as a change in control event under
U.S. Treasury Regulation 1.409A-3(i)(5);
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“Corporate Qualifying
Termination”

  

occurs when there is a Separation within twelve (12) months following a Corporate Transaction which results from (i) the
Company or its successor terminating your employment for any reason other than Cause or (ii) circumstances where you
Voluntarily Resigned from your employment for Good Reason. A Separation arising from your death or disability shall not
constitute a Corporate Qualifying Termination;

“Equity Awards”

  

means all options to purchase shares of Company common stock, including the option, as well as any and all other stock-
based awards granted to you, including but not limited to stock bonus awards, restricted stock, restricted stock units or
stock appreciation rights;

“Good Reason”

  

shall arise when the Company does one of the following acts without your consent:
 

i.   materially reduces your level of responsibility and/or scope of authority (although a change in responsibility shall
not be deemed to occur solely because you are part of a larger organization or solely because you are given a change
in job title);

 

ii.  reduces your base salary, other than in circumstances where generally all of the executive officers of the Company
have had their salary reduced to a similar extent;

 

iii.   relocates your principal workplace by more than thirty-five (35) miles from your then current place of employment;

“Group”

  

means
 

i.   the Company;
 

ii.  any Holding Company for the time being of the Company;
 

iii.   any Subsidiary for the time being of the Company or of the Company’s Holding Company
 

iv.   any Associated Company, and
 

v.  any other company or body corporate or other form of business entity the name of which is notified in writing to you
as being a member of the Group.

“Group Company”
  

means any member of the Group other than the Company from time to time (including but not limited to the Parent
Company);
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“Holding Company”
and “Subsidiary”   

have the meanings given to them respectively in section 1159 of the Companies Act 2006;

“Qualifying Termination”

  

occurs when there is a Separation that is not a Corporate Qualifying Termination, in circumstances where either:
 

i.   the Company has terminated your employment for a reason other than Cause; or
 

ii.  you have Voluntarily Resigned from your employment for Good Reason;
 

provided at all times that the termination of your employment is not due to your death or disability;
 

“Separation”

  

occurs when both parties anticipate at the Termination Date that either:
 

i.   you will not perform any further services for the Company after the Termination Date; or
 

ii.  the level of services that you are required to perform for the Company after the Termination Date (whether as an
employee or as an independent contractor) is no more than 20% of the average level of services that you provided
for the Company over the previous 36 months;

“Termination Date”   the date that your employment with the Company comes to an end;

“Voluntary Resigned”

  

occurs when all of the following requirements have been satisfied:
 

i.   you have provided notice to the Company of your intent to assert Good Reason (the “Good Reason Notice”) within
sixty (60) days of you becoming aware that one or more of the conditions giving rise to a Good Reason exists;

 

ii.  after thirty (30) days of serving the Good Reason Notice (the “Company Cure Period”), the Company has not
remedied the condition(s) giving rise to a Good Reason; and

 

iii.   you have served notice to terminate your employment with the Company within ten (10) days of the earlier of
 

     (a) the expiration of the Company Cure Period, and
 

     (b) the date that the Company otherwise serves notice on you that it will not undertake to remedy the condition(s)
giving rise to the Good Reason.
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For the avoidance of doubt, in the event the Company remedies the condition giving rise to the Good Reason during the
Company Cure Period, if you continue to terminate your employment with the Company, you will not be entitled to
receive any of the benefits outlined at clauses 11 or 12 of this employment contract. Furthermore, should the Company
remedy the condition giving rise to the Good Reason and then one or more of the conditions arises again within twelve
(12) months following the occurrence of a Corporate Transaction, you may assert Good Reason again subject to all of the
conditions set out in this employment contract.

We hope that you will accept our offer to join the Company. You may indicate your agreement with these terms and accept this offer by signing and dating both the enclosed
duplicate original of this letter agreement and the enclosed Employee Agreement Regarding Confidential Information and Intellectual Property and returning them to me.

If you have any questions, please call me.
 

Very truly yours
 
ACHIEVE PHARMA UK LIMITED

/s/ Anthony Clarke

By: Anthony Clarke

Title: President & Chief Scientific Officer

 
I have read and accept this employment offer:

/s/ Richard Stewart
Signature of Richard Stewart

 
Dated:  May 22, 2018

Attachment

Exhibit A: Statement of Particulars for the purpose of section 1 Employment Rights Act 1996
Exhibit B: Employee Agreement Regarding Confidential Information and Intellectual Property
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EXHIBIT A

Statement of Particulars for the purpose of section 1 Employment Rights Act 1996

The following information is given to supplement the information given in the body of the employment contract and to comply with the requirements of section 1 Employment
Rights Act 1996:

 
Name of employer   Achieve Pharma UK Limited (the “Company”)

Name of employee   Richard Stewart

Date on which the employment began   1 August 2017

Date of commencement of continuous employment   1 August 2017

Rate and intervals of pay   US$500,000 per annum, payable in equal monthly instalments in arrears

Notice of termination of employment to be given by the employer
  

1 month or the statutory minimum, whichever is the longer (subject to the
provisions of section 7.2 and 11.1 above)

Notice of termination of employment to be given by the employee
  

1 month or the statutory minimum, whichever is the longer (subject to the
provisions of section 7.2)

Employee’s job title   Chairman and Chief Executive Officer

Employee’s place of work

  

You will work at the London office or anywhere else required for the Board for the
proper performance of your duties. You agree to undertake such journeys in the
United Kingdom and elsewhere as the Board shall require.

Collective agreements which directly affect the terms and conditions of the
employment   

None

Hours of work

  

Your working time will be determined exclusively by you and will change to suit
business needs. As such, you agree that you fall within Regulation 20(1) of the
Working Time Regulations 1998 so that you are not affected by the limit on weekly
working time contained in Regulation 4(1) of the Working

 
-15-



  

Time Regulations 1998. If this is not the case, by entering into this employment
contract you agree that the limit in Regulation 4(1) shall not apply to you, so that
your working time (including overtime) may exceed an average of 48 hours for
each 7 day period whenever this is necessary for the proper performance of your
duties.

Holiday entitlement

  

You shall be entitled to 20 working days paid holiday in each holiday year in
addition to such observed bank and Company holidays. The holiday year runs from
January to December each year. Holiday entitlement must be taken at such times
and on such notice as is agreed by the Board.

Sickness absence

  

You shall be entitled to receive statutory sick pay during any authorized period of
absence due to illness or injury until the resumption of your duties. Your absence
will only be authorized if you follow the procedures set out in the Company’s
sickness absence policy. You will not be entitled to any further payment from the
Company or any Group Company (other than by way of any Statutory Sick Pay or
paid statutory holiday due to you pursuant to the terms of this Agreement) nor to
the continued provision of his benefits under this Agreement until the resumption
of your duties, although the Company may at the Board’s discretion continue to
pay you your normal remuneration for such periods as it considers appropriate
(“Discretionary Sick Pay”)

Pensions arrangements   See clause 3.3 above.

Disciplinary and grievance procedures

  

The Company’s disciplinary and grievance procedures as implemented from time
to time will apply to your employment, with such modifications as the Company
shall deem necessary to take account of your seniority. The said disciplinary and
grievance procedures shall not have contractual effect and the Company shall not
be obliged to follow the procedures.
 
The Company may, in its absolute discretion, suspend you on full pay in order to
investigate any claim or allegation which we consider could constitute serious
misconduct, where relationships have broken down, where we have any grounds to
consider that our property or responsibilities to other parties are at risk, and/or
where we consider that your continued presence at our premises could hinder an
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investigation. Any such suspension is without prejudice to our right to
subsequently end your employment on the same or any other ground and will last
no longer than is necessary to carry out any inquiry or investigation into the
circumstances and to hold any appropriate disciplinary hearings.
 
If you wish to appeal against any disciplinary decision or decision to dismiss you,
your appeal must be made in writing to the Chief Financial Officer and you should
set out in detail the reasons for your appeal.
 
If you wish to raise a grievance, you may do so by writing to the Chief Financial
Officer in accordance with our grievance procedure. You should set out in detail
the circumstances of your complaint
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EXHIBIT B

Employee Agreement Regarding Confidential Information and Intellectual Property

In consideration of my employment, compensation and benefits with Achieve UK Pharma Limited, its parent company Achieve Life Sciences, Inc, and all subsidiary
companies (collectively the “Company”) and for other valuable consideration, I agree as follows:
 

1. I will not, without the prior written permission of the Company, disclose to anyone outside of the Company, or use in any manner, other than in connection with the
business of the Company, either during or after my employment, any Confidential Information or Material of the Company (as defined by provision 4 below), or any
information or material received in confidence from third parties by the Company. If I reveal or threaten to reveal Confidential Information, I agree that it would cause
irreparable harm to the Company that could not be adequately compensated by way of a damage award, and that the Company shall be entitled to an injunction
restraining me from using or disclosing such Confidential Information, or from rendering any services to any entity to whom such Confidential Information has been or
is threatened to be disclosed. The right to secure an injunction is not exclusive and the Company may pursue any other remedies it has against me in equity or at law for a
breach or threatened breach of this condition, including recovery of damages from me. This provision shall survive the termination of my employment with the Company
for any reason and regardless of the party effecting it.

 

2. If I leave the employ of the Company, I will return all property of the Company in my possession or control, including but not limited to, all office equipment, and the
original and copies of all files, records, emails or other documents (whether stored on paper or electronically) as well as all Confidential Information or Material in any
form without retaining any copies thereof.

 

3. While employed at the Company and for the period of 1 year after the effective date of the termination of my employment at the Company for any reason and regardless
of the party effecting it (the “Restricted Period”), I will not, directly or indirectly, without the written permission of the Company, whether for my account or for the
account of any other Person (excluding the Company), intentionally (i) solicit, endeavor to entice or induce any employee or consultant of the Company to terminate his
employment or relationship with the Company or accept employment or a consultant relationship with anyone else, (ii) solicit, endeavor to entice or induce any
customers, clients or potential customers or clients of the Company to terminate their relationship with the Company or (iii) interfere in a similar manner with the
business of the Company.

 

4. Confidential Information or Material of the Company is any information or material, whether written, oral, visual or electronic:
 

 (a) generated or collected by, or utilized in the operations of the Company that relate to the actual or anticipated business or research and development of the
Company; or

 

 (b) suggested by or resulting from any task assigned to me, or work performed by me for or on behalf of the Company.
 

 

(c) Confidential Information or Material of the Company includes, but is not be limited to, the Company information encompassed in all drawings, designs, drugs,
medical devices, formulations, test data or results, original writings, software in various stages of development (source code, object code, documentation,
diagrams and flow charts), plans, proposals, marketing and sales plans, financial information, cost or pricing information, customer lists, trade secrets, ideas,
suppliers and other information that has value to the Company, its customers or business partners.
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5. I will not disclose to the Company, use in its business, bring on to the Company premises or cause the Company to use, any information or material which is confidential
to others.

 

6. I will comply, and do all things necessary for the Company to comply with, the laws and regulations of all governments under which the Company does business, and
with provisions of contracts between any such government or its contractors and the Company that relate to the intellectual property or to the safeguarding of
information. I agree that this obligation shall survive the termination of my employment, for whatever reason and regardless of the party effecting it.

 

7. I agree that the fruits of my labor as an employee shall belong solely to the Company. To the full extent provided by law, any and all inventions, products, designs,
discoveries, and work product of any nature (collectively, the “Work Product”), whether or not patentable, copyrightable or trademarked, which I have conceived and/or
made, in whole or in part, during my employment by the Company, and which have any applicability to any aspect of the business or anticipated research or development
of the Company, or the business or anticipated research or development of any of the subsidiaries of the Company, as determined by the Company, shall be the sole and
exclusive property of the Company, and by the execution hereof, I hereby irrevocably assign, transfer and convey to the Company all of my right, title and interest in and
to all Work Product which may be developed during my employment by the Company. To the full extent provided by law, any inventions or original works of authorship
I conceive or create in the course of my employment shall be considered “works for hire” or works made in the course of my employment and shall belong solely and
exclusively to the Company.

 

  This provision does not apply to any Work Product for which no equipment, supplies, facilities, or trade secret information of the Company was used and which was
developed entirely on my own time, unless (a) the invention relates directly to the business, or the actual or anticipated research or development of the Company, or
(b) the invention results from any work performed by me for the Company. However, I agree to disclose inventions being developed for the purposes of determining
employer or employee rights.

 

8. In connection with any Work Product assigned by provision 7:
 

 (a) I will promptly communicate and disclose them to the Company after such Work Product has been conceived and/or made in the detail necessary to permit the
Company to understand same and practice them without the exercise of further inventive skill; and

 

 

(b) I will, on the request of the Company, promptly execute any documents necessary to effectuate the assignment of all rights to the Company, and do anything else
reasonably necessary to enable the Company to secure a patent, mask work right, copyright or other form of protection therefor in the United Kingdom and in
any other foreign country. However, my failure to so execute any such documents shall in no way be deemed to affect the assignment, transfer and conveyance
of such Work Product to the Company. My obligations in this provision shall survive the termination of employment for any reason and regardless of the parties
effecting it. Notwithstanding anything to the contrary in this provision, if I believe that a specific idea or basis of a Work Product would not have any
applicability to any aspect of the business or anticipated research or development of the Company, or the business or anticipated research or development of any
subsidiary of the Company, I may propose such idea or basis for Work Product in writing to the Company and request consent from the Company that such
Work Product will not be subject to the provisions hereof.
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9.      The Company and its licensees (direct or indirect) are not required to designate me as the author or inventor of any development assigned in provision 7 when distributed
publicly or otherwise, nor to make any distribution. I waive and release to the extent permitted by law all of my rights to the foregoing.

10.    Solely for the purpose of determining my rights or the rights of the Company, I have identified on Schedule 1 hereof all inventions, original works of authorship,
developments, improvements and trade secrets that were made by me prior to my engagement by the Company or that I am currently developing. Such inventions include those
which are not assigned by paragraph 7 in which I have any right, title or interest, and which were previously made or conceived solely or jointly by me, or written wholly or in
part by me, and which relate to the actual or anticipated business or research or development of the Company, but neither published nor filed in any patent office. If I do not
have any to identify, I have written “none” on this line: None                    

11.    For purposes of enforcing this Agreement, I hereby consent to jurisdiction of England and Wales courts.

12.    If any legal action is necessary to enforce this Agreement, the prevailing party shall be entitled to recover attorneys’ fees.

13.    This Agreement does not guarantee me any term of employment, or limit the right of the Company to terminate my employment at any time with or without cause.

14.    If, for any reason, any provision of this Agreement is held invalid, such provision and all other provisions of this Agreement shall remain in effect to the fullest extent
permitted by law. If this Agreement is held invalid or cannot be enforced, then to the full extent permitted by law any prior agreement between the Company (or any
predecessor thereof) and I shall be deemed reinstated as if this Agreement had not been executed.

15.    This Agreement represents the full and complete understanding between me and the Company with respect to the matters set forth herein and supersedes all prior
representations and understandings, whether oral or written. My obligations under this Agreement shall be binding upon my heirs, executors, administrators or other legal
representatives or assigns, and this Agreement shall inure to the benefit of the Company, its successors and assigns. This Agreement may not be modified, released or
terminated, in whole or in part, except by an instrument signed in writing by an officer of the Company.
 

Signed:  /s/ Richard Stewart   Dated:  May 22, 2018
 

Name:  Richard Stewart    

Achieve UK Pharma Limited

Signed:  /s/ Anthony Clarke   Dated:  May 22, 2018
 

Title:  President & Chief Scientific Officer    
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Schedule 1

Excluded Prior Developments Which Relate
to the Actual or Anticipated Business or

Research or Development of Achieve Life Sciences Technologies Inc.
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Exhibit 10.2

ACHIEVE PHARMA UK LIMITED

August 1, 2017

Anthony Clarke
Scots Grove House
Uxmore Road
Checkendon
R98 0TD
United Kingdom

Dear Tony:

Achieve Pharma UK Limited (the “Company”) is pleased to offer you employment on the terms set out below and contained in Exhibit A and Exhibit B attached.

This employment agreement (the “Agreement”) is entered into by and between you and the Company.
 
1. Position.
 

 
1.1 Your initial title will be President and Chief Scientific Officer. While you serve as President and Chief Scientific Officer, you will also serve on the Board. This

is a full-time position. In addition to your role with the Company, based wholly in the UK, you have been appointed as a Director of Achieve Life Sciences, Inc.
(the “Parent Company”)

You shall report directly to the Chairman and Chief Executive Officer of the Company. You shall have such duties, authority and responsibilities that are
commensurate with being a director of the Parent Company and the Employer.

 

 

1.2 Whilst you are employed by the Company, you will not engage in any other employment, consulting or other business activity (whether full-time or part-time)
that, in the reasonable opinion of the Company, would create a conflict of interest with the Company. It is understood between you and the Company that you
may continue your work with Ricanto Limited so long as you dedicate a minimum of 40 hours per week to the Company. By signing this letter agreement, you
confirm to the Company that you have no contractual commitments or other legal obligations that would prohibit you from performing your duties for the
Company or any Group Company.

 

 1.3 You agree, without being entitled to further remuneration, to perform duties for any Group Company. During your employment you must at all times:
 

 (a) use your best endeavours to promote the success, interests and reputation of the Group giving at all times the full benefit of your knowledge,
experience, expertise and skill;

 

 (b) faithfully and diligently to the best of your ability exercise such powers and perform such duties in relation to the Group as the Board from time to
time may require;

 

 (c) provide overall direction for the Company in order for it to implement agreed strategies in order to meet Company goals and objectives;



 (d) make create and sustain the organizational culture and environment needed to achieve objectives and results and recruit and retain a high performance
operating team;

 

 (e) oversee the management and administration of the Company;
 

 
(f) comply with your duties under the Companies Act 2006 (as amended from time to time) and similar legislation worldwide and any policy of the

Company from time to time relating to dealings in shares, debentures or other securities of the Company or any Group Company, any unpublished
price sensitive information, or market abuse;

 

 (g) comply with all laws and policies of the Company, including those relating to anti-bribery and corruption;
 

 (h) not do anything that would cause you to be disqualified from continuing to act as a director of the Company or any Group Company;
 

 (i) not resign from your office of director of the Company or any Group Company without the consent of the Company, and at the written request of the
Board, immediately resign from all and any directorships and other offices held in the Company and any Group Company.

 
2. Compensation.
 

 2.1 The Company will pay you a starting salary at the rate of $420,000 USD per year which shall accrue day to day and be payable in equal monthly instalments in
arrears in accordance with the Company’s standard payroll schedule. Your salary will be subject to annual review.

 

 

2.2 In addition, you will be eligible for an incentive bonus of up to 40% of your base salary for each fiscal year of the Company, based on the achievement of
performance objectives to be mutually agreed upon by you and the Board each year. Any bonus for the fiscal year in which your employment begins will be
prorated, based on the number of days you are employed by the Company during that fiscal year. Any bonus for a fiscal year will be paid within 2 1⁄2 months
after the close of that fiscal year, but only if you are still employed by the Company at the time of payment. However, if you are terminated Without Cause after
the fiscal year end and your Termination Date is prior to the day when the bonus is paid, you are eligible for any accrued, unpaid bonuses earned by you
(provided that any such bonus has been awarded by the Board). The Board or the Compensation Committee may, in its sole discretion, determine not to award a
bonus or to award a bonus at less than maximum eligibility. You acknowledge that a Bonus is neither required nor guaranteed by this Agreement. The
determinations of the Board (based on the recommendations of the Compensation Committee) with respect to your bonus will be final and binding.

 

 2.3 The above amounts will be paid to you in USD or GBP calculated based on monthly average exchange rates.
 

 

2.3 By entering into this employment contract, you consent to the deduction from your salary and any bonus (or any sum due from the Company or any Group
Company) any sums that you owe to the Company or any Group Company from time to time and agree to make payment to the Company or any Group
Company of any sums owed by you to the Company or any Group Company upon demand by the Company at any time. This sub Clause is without prejudice to
the right of the Company and any Group Company to recover any sums or balance of sums owed by you to the Company or any Group Company by legal
proceedings.

 
-2-



3. Employee Benefits.
 

 3.1 As a regular employee of the Company, you will be eligible to participate in regular health insurance and other employee benefit plans established by the
Company for its employees from time to time.

 

 3.2 In addition, you will be eligible for paid time off (“PTO”) in accordance with the Company’s PTO policy, as in effect from time to time (please see your annual
leave allowance as set out in Exhibit B).

 

 
3.3 The Company may be required to arrange for you to have pension scheme membership in accordance with Chapter 1 of Part 1 of the Pensions Act 2008. If you

become a member of a pension scheme, the Company shall be entitled to deduct pension contributions from your salary and pay them to the administrator of the
pension scheme on behalf of you in accordance with the pension scheme rules.

 

 

3.4 The Company reserves the right to change or otherwise modify, in its sole discretion, your right to receive any of the employee benefits set out in this clause 3,
the terms of the policies and schemes referred to in this clause 3, and the amount of your benefit. Your participation in any health insurance, pension scheme or
other employee benefit plan shall be subject at all times to the rules of the relevant scheme from time to time in force and your participation in any insurance
scheme being at a premium that the Company considers reasonable. In the event an insurer refuses to provide you with any benefit under an insurance scheme,
you agree that you shall have no right of action against the Company in respect of such refusal.

 
4. Indemnification.
 

 4.1 The Company, its Parent Company and all its subsidiary companies shall indemnify you in respect of any liabilities you incur as a result of the duties carried out
in the course of your employment to the maximum extent permitted by applicable law and the Company’s certificate of incorporation and bylaws.

 

 4.2 During your employment, the Company shall maintain officers’ liability insurance for your benefit on terms and conditions no less favourable than the terms and
conditions generally applicable to the Company’s other senior executive officers.

 

 4.3 The Company’s obligations under this Section 4 shall survive your cessation of employment and also the termination or expiration of this letter agreement for a
period of up to 6 years.

 
5. Confidentiality.
 

 

5.1 As an employee of the Company, you will have access to certain confidential information of the Company and you may, during the course of your employment,
develop certain information or inventions that will be the property of the Company. To protect the interests of the Company, you will need to sign the
Company’s standard “Employee Agreement Regarding Confidential Information and Intellectual Property,” a copy of which is attached hereto as Exhibit B, as
a condition of your employment.
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 5.2 We wish to impress upon you that we do not want you to, and we hereby direct you not to, bring with you any confidential or proprietary material of any former
employer or to violate any other obligations you may have to any former employer.

 

 

5.3 During the period that you render services to the Company, you agree to not engage in any employment, business or activity that is in any way competitive with
the business or proposed business of the Company. You will disclose to the Company in writing any other gainful employment, business or activity that you are
currently associated with or participate in that competes with the Company. You will not assist any other person or organization in competing with the Company
or in preparing to engage in competition with the business or proposed business of the Company.

 
6. No Breach of Obligations to Prior Employers.
 

 6.1 You warrant that by signing this employment contract and the agreement at Exhibit B, that your commencement of employment with the Company will not
violate any agreement currently in place between yourself and current or past employers.

 
7. Employment Relationship and Notice of Termination.
 

 7.1 Your employment with the Company is for no specific period of time.
 

 
7.2 Subject to clauses 8 and 9, your employment with the Company shall be subject to termination by either party giving to the other 1 month prior notice in writing

(or, in the case of the Company giving notice, 1 month or the statutory minimum, whichever is the longer period). Any period of notice shall commence
immediately when it is given, irrespective of the time or date of receipt.

 

 7.3 The Company may at any time in its absolute discretion elect to terminate your employment forthwith and with immediate effect by notifying you in writing
that:

 

 (a) your employment is being terminated in exercise of this right,
 

 (b) the date upon which your employment is so terminated, and
 

 (c) the fact that you shall be entitled to receive in lieu of the notice period (or part thereof) an amount that shall be equivalent to your basic salary, or a
combination of both, all at the Company’s sole and absolute discretion.

 

   If the Company exercises its right to make you a payment in lieu of notice, the Company will make the payment to you within 28 days of the termination of your
employment. Any such payment will be subject to such deductions for tax and national insurance as are required by law.

 
8. Summary termination
 

 8.1 Notwithstanding the provisions of clause 7 and 9, the Company may by written notice terminate your employment with immediate effect if you:
 

 (a) substantially and wilfully failure to perform your duties and responsibilities to the Company or any Group Company;
 

 (b) you deliberately violate a Company or Group Company policy;
 

-4-



 (c) you commission an act of fraud, embezzlement, dishonesty or any other wilful misconduct that has caused or is reasonably expected to result in
material injury to the Company or any Group Company;

 

 (d) you use or disclose any Confidential Information or trade secrets of the Company or any Group Company or any other party to whom the Company or
a Group Company owes an obligation of nondisclosure in circumstances where you are unauthorised to do so;

 

 (e) you wilfully breach any of your obligations under any written agreement or covenant with the Company or any Group Company;
 

 (f) resigns as a director of the Company without the written consent of the Board or is disqualified from holding office as a director;
 

 (g) is convicted of a criminal offence (excluding an offence under road traffic legislation);
 

 (h) is made the subject of a bankruptcy order or has a receiving order or an administration order made against him;
 

 (i) becomes addicted to or is habitually under the influence of alcohol or any drug (not being a drug prescribed for you by a medical practitioner) the
possession of which is controlled by law;

 

 (j) becomes a patient within the meaning of the Mental Health Act 1983; or
 

 (k) fails to comply any applicable laws, regulations, rules and codes of conduct in relation to share dealing, market abuse, bribery or corruption.
 
9. Termination on Account of Illness or Injury
 

 

9.1 Without prejudice to clause 7 and clause 8, if you become unable to perform your duties properly by reason of illness or injury for a period or periods
aggregating at least 26 weeks in any period of 12 consecutive calendar months, then the Company may, by not less than 3 months’ prior written notice,
terminate your employment. The Company agrees to withdraw any notice of termination given under this clause 9 if during the currency of the notice you return
to your full time duties and provide a medical practitioner’s certificate satisfactory to the Board that confirms that you have recovered fully in your health and no
recurrence of the illness or injury can be reasonably anticipated.

 
10. Garden Leave
 

 
10.1 Without prejudice to the provisions of clauses 7-9, the Company may at any time during your employment, require you to cease performing all or any of your

duties for such period or periods of time as the Company shall in its absolute discretion determine (the “Garden Leave”). Notice provided by the Company of
Garden Leave shall include the duration of such leave, where reasonably practicable. During any such period of Garden Leave:

 

 (a) the Company shall continue to pay you your salary and shall provide you with all benefits to which you are entitled under this employment contract;
 

 (b) the Company shall be under no obligation to provide you with any work and shall be entitled to appoint any other person or persons to perform your
duties under this employment contract;
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 (c) you shall not, without the prior written consent of the Company, enter into or attend any Company premises or contact any employees, officers,
customers, clients, agents or suppliers of the Company without its prior permission;

 

 (d) you shall, at the request of the Company, immediately deliver to the Company all property in your possession or control that belongs to the Company
or which relates to the business of the Company;

 

 (e) you shall keep the Company updated of your whereabouts so that you can be called upon to perform appropriate duties as required by the Company;
and

 

 (f) for the avoidance of doubt, you shall continue to be bound by all of your obligations under this employment contract insofar as they are compatible
with you being on garden leave including, without limitation, your duty of good faith to the Company.

 
11. Qualifying Termination

11.1    In the event of a Qualifying Termination you will be eligible for the following benefits if at that time (i) the Company has completed one or more financing(s)
totalling a minimum of US$10 million in gross proceeds; or (ii) 12 months has passed from the execution date of this Agreement:
 

 (a) Severance Benefits.
 

 (i) The Company shall pay you 12 months of your monthly base salary (at the rate in effect immediately prior to the Separation) (the
“Severance Payment”).

 

 
(ii) You will receive your Severance Payment as a lump-sum, subject to any lawful deductions for tax, national insurance contributions or

otherwise. The Severance Payment will be paid in accordance with the Company’s standard payroll procedures which will be made on the
next regular payroll date occurring after the Company has received a Settlement Agreement that complies with clause 13.1 from you.

 

 (b) Benefits
 

 (ii) The Company shall pay the full amount for the continuation of any employer-provided health benefits that it, in its sole discretion, decides to
extend after the Termination Date.

 

 

(ii) Notwithstanding the foregoing, instead of continuing to provide you with health benefits under clause 11.1(b) (i) above, the Company may
in its sole discretion choose to pay you a sum (whether as a lump sum or in instalments) in respect of any health insurance benefit that you
sacrifice as a result of the termination of your employment. Any such sum will be subject to income tax and national insurance contributions
and will take into account the premium paid by the Company in respect of your participation in its healthcare schemes in the month prior to
your Separation. Any such payments under this clause 11.1(b)(ii) shall commence on the later of:

 

 (1) the first day of the month following the month in which you experience a Separation; and
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 (2) the date that the Company decides that you will receive a sum under this clause 11.1(b)(ii).

Any payments under this clause 11.1(b) (ii) shall end on the earlier of:
 

 (1) the date on which you become covered by an insurance plan of a subsequent employer that the sums paid under this clause
11.1(b)(ii) are intended to cover; and

 

 (2) the last day of the period that you are paid severance benefits pursuant to clause 11.1(a) after the Separation.
 

 (c) Equity Awards
 

 (i) Each of your then outstanding Equity Awards, including awards that would otherwise vest only upon satisfaction of performance criteria,
shall accelerate and become vested and exercisable as to an additional 12 months as if you had continued service during that time.

 

 (ii) Subject to clause 13.1, the accelerated vesting described above shall be effective as of the Separation.

You acknowledge and agree that you may waive the rights to the benefits contained in this Section 11 by a separate mutual written consent.
 
12. Corporate Qualifying Termination

12.1    If a Corporate Qualifying Termination occurs then you will be entitled to the following benefits:
 

 (a) Severance Benefits
 

 
(i) The Company or its successor shall pay you 15 months of your monthly base salary (at the rate in effect immediately prior to the actions that

resulted in the Separation) plus 100% of your target annual bonus for the year in which the Separation occurs (the “Corporate Severance
Payment”).

 

 
(ii) You will be paid the Corporate Severance Payment as a lump sum payment in accordance with the Company’s standard payroll procedures

on the next regular payroll date occurring after the Company has received a Settlement Agreement from you that complies with clause 13.1.
The Corporate Severance Payment will be subject to any lawful deductions for income tax, national insurance contributions or otherwise.

 

 (b) Benefits
 

 (i) The conditions concerning employer-provided health benefits or a monetary equivalent set out at clause 11.1(b) above shall
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 apply on the same terms to you, for the same period that you are paid severance benefits pursuant to Section 12(a) following your Separation
or, if earlier, until you are eligible to be covered under another substantially equivalent medical insurance plan by a subsequent employer.

 

 (c) Equity Awards
 

 (i) Each of your then outstanding Equity Awards, including awards that would otherwise vest only upon satisfaction of performance criteria,
shall accelerate and become vested and exercisable as to 100% of the then unvested shares subject to the Equity Award.

 

 (ii) Subject to clause 13.1 the accelerated vesting described above shall be effective as of the Separation.
 
13. Additional Termination Provisions.
 

 13.1 Settlement Agreement
 

   The provisions of clauses 11 and 12 shall not apply unless:
 

 (a) you have entered into a legally binding settlement agreement with the Company in respect of all known and unknown claims that you may then have
against the Company or any Group Company or any persons affiliated with the Company or any Group Company (the “Settlement Agreement”);

 

 (b) you have complied with the terms of the Settlement Agreement;
 

 (c) you have delivered an executed copy of the Settlement Agreement to the Company within the time period specified in the Settlement Agreement;
 

 (d) the Settlement Agreement is in the form prescribed by the Company, without alterations; and
 

 (e) the Settlement Agreement complies with the statutory requirements for waiver of employment-related claims at the date it is entered into.
 
 13.2 Accrued Compensation and Benefits
 

 

(a) Notwithstanding anything to the contrary in Section 11 and 12 above, in connection with any termination of employment, the Company shall pay your
earned but unpaid base salary and other vested but unpaid cash entitlements for the period through and including the Termination Date (as required by
law or any applicable Company plan or policy), including unused earned vacation pay and unreimbursed documented business expenses incurred by
you through and including the Termination Date (the “Accrued Compensation and Expenses”).

 

 
(b) In addition, you shall be entitled to any other vested benefits earned by you for the period through and including the Termination Date under any other

employee benefit plans and arrangements maintained by the Company, in accordance with the terms of such plans and arrangements, except as
modified herein (collectively “Accrued Benefits”).
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(c) Any Accrued Compensation and Expenses to which you are entitled shall be paid to you as soon as administratively practicable after the termination
and, in any event, no later than two and one-half (2-1/2) months after the end of the taxable year in which the Termination Date occurs. Any Accrued
Benefits which you are entitled shall be paid to you as provided in the relevant plans and arrangements. Any Accrued Compensation and Expenses
and any Accrued Benefits to which you are entitled shall be subject to any lawful deductions for tax, national insurance or otherwise.

 

 (d) For the avoidance of doubt, in no event shall you receive payment under both Section 11 and Section 12.
 
14. Tax
 

 14.1 All compensation and benefits payable to you under this agreement or as a result of your employment with the Company shall be subject to such lawful
deductions for tax, national insurance contributions or otherwise.

 

 14.2 You are encouraged to obtain your own tax advice regarding your compensation from the Company.
 

 14.2 You agree that the Company does not have a duty to design its compensation policies in a manner that minimizes your tax liabilities, and you will not make any
claim against the Company or the Board related to tax liabilities arising from your compensation.

 
15. Interpretation, Amendment and Enforcement.
 

 
15.1 This letter agreement, together with its two exhibits, supersede and replace any prior agreements, representations or understandings (whether written, oral,

implied or otherwise) between you and the Company and constitute the entire agreement between you and the Company regarding the subject matter set forth
herein.

 

 15.2 This letter agreement may not be subject to material amendment or modification, except by an express written agreement signed by both you and a duly
authorized officer of the Company.

 

 
15.3 The terms of this letter agreement and the resolution of any disputes as to the meaning, effect, performance or validity of this letter agreement or arising out of,

related to, or in any way connected with, this letter agreement, your employment with the Company or any other relationship between you and the Company
(the “Disputes”) will be governed by the laws of England and Wales.

 

 15.4 You and the Company submit to the exclusive personal jurisdiction of the laws of England and Wales in connection with any Dispute or any claim related to any
Dispute.

 
-9-



16. Definitions.

The following terms have the meaning set forth below wherever they are used in this letter agreement:
 

“Associated Company”

  

means a company or undertaking (which is not a Subsidiary or Holding Company of the Company or a Group Company) of
which more than 20 per cent of the equity share capital is for the time being owned by the Company or a Group Company
or which for the time being owns more than 20 per cent of the equity share capital of the Company or a Group Company;

“Board”   shall mean the board of directors of the Company;

“Cause”

  

shall mean:
 

i.   your substantial failure to perform your duties and responsibilities to the Company or any Group Company or your
deliberate violation of a Company or Group Company policy; 

 

ii.  your commission of any act of fraud, embezzlement, dishonesty or any other misconduct that has caused or is
reasonably expected to result in material injury to the Company or any Group Company;

 

iii.   your unauthorized use or disclosure of any Confidential Information or trade secrets of the Company or any Group
Company or any other party to whom the Company or a Group Company owes an obligation of nondisclosure; or

 

iv.   your wilful breach of any of your obligations under any written agreement or covenant with the Company or any
Group Company.

 

The determination as to whether your service is being terminated for Cause shall be made in good faith by the
Company and shall be final and binding.

 

The foregoing definition does not in any way limit the Company’s ability to terminate your employment at any time as
provided in clauses 7, 8 or 9.

“Corporate Transaction”

  

shall occur in the following circumstances:
 

i.   any Person becomes the Beneficial Owner directly or indirectly of securities of the Company representing more
than fifty percent (50%) of the total voting power represented by the Company’s then-outstanding voting securities
provided that the acquisition of additional securities by any one Person who is considered to own more than fifty
percent (50%) of the total voting power of the securities of the Company will not be considered a Corporate
Transaction;

 

ii.  the consummation of the sale or disposition by the Company of all or substantially all of the Company’s assets;
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iii.   the consummation of a merger or consolidation of the Company with any other corporation, other than a merger or
consolidation which would result in the voting securities of the Company outstanding immediately prior thereto
continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving
entity or its parent) at least fifty percent (50%) of the total voting power represented by the voting securities of the
Company or such surviving entity or its parent outstanding immediately after such merger or consolidation;

 

iv.   any other transaction which qualifies as a “corporate transaction” wherein the shareholders of the Company give up
all of their equity interest in the Company (except for the acquisition, sale or transfer of all or substantially all of the
outstanding shares of the capital stock of the Company); or

 

v.  a change in the effective control of the Company that occurs on the date that a majority of members of the Board is
replaced during any twelve (12) month period by members of the Board whose appointment or election is not
endorsed by a majority of the members of the Board prior to the date of the appointment or election. If any Person is
considered to be in effective control of the Company, the acquisition of additional control of the Company by the
same Person will not be considered a Corporate Transaction. For purposes of this definition, Persons will be
considered to be acting as a group if they are owners of a corporation that enters into a merger, consolidation,
purchase or acquisition of stock, or similar business transaction with the Company;

 

     provided that the transaction (including any series of transactions) also qualifies as a change in control event under
U.S. Treasury Regulation 1.409A-3(i)(5);

“Corporate Qualifying
Termination”

  

occurs when there is a Separation within twelve (12) months following a Corporate Transaction which results from (i) the
Company or its successor terminating your employment for any reason other than Cause or (ii) circumstances where you
Voluntarily Resigned from your employment for Good Reason. A Separation arising from your death or disability shall not
constitute a Corporate Qualifying Termination;
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“Equity Awards”

  

means all options to purchase shares of Company common stock, including the option, as well as any and all other stock-
based awards granted to you, including but not limited to stock bonus awards, restricted stock, restricted stock units or
stock appreciation rights;

“Good Reason”

  

shall arise when the Company does one of the following acts without your consent:
 

i.   materially reduces your level of responsibility and/or scope of authority(although a change in responsibility shall not
be deemed to occur solely because you are part of a larger organization or solely because you are given a change in
job title);

 

ii.  reduces your base salary, other than in circumstances where generally all of the executive officers of the Company
have had their salary reduced to a similar extent;

 

iii.   relocates your principal workplace by more than thirty-five (35) miles from your then current place of employment;

“Group”

  

means
 

i.   the Company;
 

ii.  any Holding Company for the time being of the Company;
 

iii.   any Subsidiary for the time being of the Company or of the Company’s Holding Company
 

iv.   any Associated Company, and
 

v.  any other company or body corporate or other form of business entity the name of which is notified in writing to you
as being a member of the Group.

“Group Company”
  

means any member of the Group other than the Company from time to time (including but not limited to the Parent
Company);

“Holding Company”
and “Subsidiary”   

have the meanings given to them respectively in section 1159 of the Companies Act 2006;

“Qualifying Termination”

  

occurs when there is a Separation that is not a Corporate Qualifying Termination, in circumstances where either:
 

i.   the Company has terminated your employment for a reason other than Cause; or
 

ii.  you have Voluntarily Resigned from your employment for Good Reason;
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provided at all times that the termination of your employment is not due to your death or disability;

“Separation”

  

occurs when both parties anticipate at the Termination Date that either:
 

i.   you will not perform any further services for the Company after the Termination Date; or
 

ii.  the level of services that you are required to perform for the Company after the Termination Date (whether as an
employee or as an independent contractor) is no more than 20% of the average level of services that you provided
for the Company over the previous 36 months;

“Termination Date”   the date that your employment with the Company comes to an end;

“Voluntary Resigned”

  

occurs when all of the following requirements have been satisfied:
 

i.   you have provided notice to the Company of your intent to assert Good Reason (the “Good Reason Notice”) within
sixty (60) days of you becoming aware that one or more of the conditions giving rise to a Good Reason exists;

 

ii.  after thirty (30) days of serving the Good Reason Notice (the “Company Cure Period”), the Company has not
remedied the condition(s) giving rise to a Good Reason; and

 

iii.   you have served notice to terminate your employment with the Company within ten (10) days of the earlier of
 

     (a) the expiration of the Company Cure Period, and
 

     (b) the date that the Company otherwise serves notice on you that it will not undertake to remedy the condition(s)
giving rise to the Good Reason.

 

For the avoidance of doubt, in the event the Company remedies the condition giving rise to the Good Reason during the
Company Cure Period, if you continue to terminate your employment with the Company, you will not be entitled to
receive any of the benefits outlined at clauses 11 or 12 of this employment contract. Furthermore, should the Company
remedy the condition giving rise to the Good Reason and then one or more of the conditions arises again within twelve
(12) months following the occurrence of a Corporate Transaction, you may assert Good Reason again subject to all of the
conditions set out in this employment contract.
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We hope that you will accept our offer to join the Company. You may indicate your agreement with these terms and accept this offer by signing and dating both the enclosed
duplicate original of this letter agreement and the enclosed Employee Agreement Regarding Confidential Information and Intellectual Property and returning them to me.

If you have any questions, please call me.
 

Very truly yours
 
ACHIEVE PHARMA UK LIMITED

/s/ Richard Stewart

By: Richard Stewart

Title: Chairman & Chief Executive Officer

 
I have read and accept this employment offer:

/s/ Anthony Clarke
Signature of Anthony Clarke

 
Dated:  May 22, 2018

Attachment

Exhibit A: Statement of Particulars for the purpose of section 1 Employment Rights Act 1996
Exhibit B: Employee Agreement Regarding Confidential Information and Intellectual Property
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EXHIBIT A

Statement of Particulars for the purpose of section 1 Employment Rights Act 1996

The following information is given to supplement the information given in the body of the employment contract and to comply with the requirements of section 1 Employment
Rights Act 1996:

 
Name of employer   Achieve Pharma UK Limited (the “Company”)

Name of employee   Anthony Clarke

Date on which the employment began   1 August 2017

Date of commencement of continuous employment   1 August 2017

Rate and intervals of pay   US$420,000 per annum, payable in equal monthly instalments in arrears

Notice of termination of employment to be given by the employer   1 month or the statutory minimum, whichever is the longer

Notice of termination of employment to be given by the employee   1 month or the statutory minimum, whichever is the longer

Employee’s job title   President and Chief Scientific Officer

Employee’s place of work

  

You will work at the Henley office or anywhere else required for the Board for the
proper performance of your duties. You agree to undertake such journeys in the
United Kingdom and elsewhere as the Board shall require.

Collective agreements which directly affect the terms and conditions of the
employment   

None

Hours of work

  

Your working time will be determined exclusively by you and will change to suit
business needs. As such, you agree that you fall within Regulation 20(1) of the
Working Time Regulations 1998 so that you are not affected by the limit on weekly
working time contained in Regulation 4(1) of the Working
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Time Regulations 1998. If this is not the case, by entering into this employment
contract you agree that the limit in Regulation 4(1) shall not apply to you, so that
your working time (including overtime) may exceed an average of 48 hours for
each 7 day period whenever this is necessary for the proper performance of your
duties.

Holiday entitlement

  

You shall be entitled to 20 working days paid holiday in each holiday year in
addition to such observed bank and Company holidays. The holiday year runs from
January to December each year. Holiday entitlement must be taken at such times
and on such notice as is agreed by the Board.

Sickness absence

  

You shall be entitled to receive statutory sick pay during any authorized period of
absence due to illness or injury until the resumption of your duties. Your absence
will only be authorized if you follow the procedures set out in the Company’s
sickness absence policy. You will not be entitled to any further payment from the
Company or any Group Company (other than by way of any Statutory Sick Pay or
paid statutory holiday due to you pursuant to the terms of this Agreement) nor to
the continued provision of his benefits under this Agreement until the resumption
of your duties, although the Company may at the Board’s discretion continue to
pay you your normal remuneration for such periods as it considers appropriate
(“Discretionary Sick Pay”)

Pensions arrangements   See clause 3.3 above.

Disciplinary and grievance procedures

  

The Company’s disciplinary and grievance procedures as implemented from time
to time will apply to your employment, with such modifications as the Company
shall deem necessary to take account of your seniority. The said disciplinary and
grievance procedures shall not have contractual effect and the Company shall not
be obliged to follow the procedures.
 
The Company may, in its absolute discretion, suspend you on full pay in order to
investigate any claim or allegation which we consider could constitute serious
misconduct, where relationships have broken down, where we have any grounds to
consider that our property or responsibilities to other parties are at risk, and/or
where we consider that your continued presence at our premises could hinder an
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investigation. Any such suspension is without prejudice to our right to
subsequently end your employment on the same or any other ground and will last
no longer than is necessary to carry out any inquiry or investigation into the
circumstances and to hold any appropriate disciplinary hearings.
 
If you wish to appeal against any disciplinary decision or decision to dismiss you,
your appeal must be made in writing to the Chief Executive Officer and you
should set out in detail the reasons for your appeal.
 
If you wish to raise a grievance, you may do so by writing to the Chief Executive
Officer in accordance with our grievance procedure. You should set out in detail
the circumstances of your complaint
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EXHIBIT B

Employee Agreement Regarding Confidential Information and Intellectual Property

In consideration of my employment, compensation and benefits with Achieve UK Pharma Limited, its parent company Achieve Life Sciences, Inc, and all subsidiary
companies (collectively the “Company”) and for other valuable consideration, I agree as follows:
 

1. I will not, without the prior written permission of the Company, disclose to anyone outside of the Company, or use in any manner, other than in connection with the
business of the Company, either during or after my employment, any Confidential Information or Material of the Company (as defined by provision 4 below), or any
information or material received in confidence from third parties by the Company. If I reveal or threaten to reveal Confidential Information, I agree that it would cause
irreparable harm to the Company that could not be adequately compensated by way of a damage award, and that the Company shall be entitled to an injunction
restraining me from using or disclosing such Confidential Information, or from rendering any services to any entity to whom such Confidential Information has been or
is threatened to be disclosed. The right to secure an injunction is not exclusive and the Company may pursue any other remedies it has against me in equity or at law for a
breach or threatened breach of this condition, including recovery of damages from me. This provision shall survive the termination of my employment with the Company
for any reason and regardless of the party effecting it.

 

2. If I leave the employ of the Company, I will return all property of the Company in my possession or control, including but not limited to, all office equipment, and the
original and copies of all files, records, emails or other documents (whether stored on paper or electronically) as well as all Confidential Information or Material in any
form without retaining any copies thereof.

 

3. While employed at the Company and for the period of 1 year after the effective date of the termination of my employment at the Company for any reason and regardless
of the party effecting it (the “Restricted Period”), I will not, directly or indirectly, without the written permission of the Company, whether for my account or for the
account of any other Person (excluding the Company), intentionally (i) solicit, endeavor to entice or induce any employee or consultant of the Company to terminate his
employment or relationship with the Company or accept employment or a consultant relationship with anyone else, (ii) solicit, endeavor to entice or induce any
customers, clients or potential customers or clients of the Company to terminate their relationship with the Company or (iii) interfere in a similar manner with the
business of the Company.

 

4. Confidential Information or Material of the Company is any information or material, whether written, oral, visual or electronic:
 

 (a) generated or collected by, or utilized in the operations of the Company that relate to the actual or anticipated business or research and development of the
Company; or

 

 (b) suggested by or resulting from any task assigned to me, or work performed by me for or on behalf of the Company.
 

 

(c) Confidential Information or Material of the Company includes, but is not be limited to, the Company information encompassed in all drawings, designs, drugs,
medical devices, formulations, test data or results, original writings, software in various stages of development (source code, object code, documentation,
diagrams and flow charts), plans, proposals, marketing and sales plans, financial information, cost or pricing information, customer lists, trade secrets, ideas,
suppliers and other information that has value to the Company, its customers or business partners.
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5. I will not disclose to the Company, use in its business, bring on to the Company premises or cause the Company to use, any information or material which is confidential
to others.

 

6. I will comply, and do all things necessary for the Company to comply with, the laws and regulations of all governments under which the Company does business, and
with provisions of contracts between any such government or its contractors and the Company that relate to the intellectual property or to the safeguarding of
information. I agree that this obligation shall survive the termination of my employment, for whatever reason and regardless of the party effecting it.

 

7. I agree that the fruits of my labor as an employee shall belong solely to the Company. To the full extent provided by law, any and all inventions, products, designs,
discoveries, and work product of any nature (collectively, the “Work Product”), whether or not patentable, copyrightable or trademarked, which I have conceived and/or
made, in whole or in part, during my employment by the Company, and which have any applicability to any aspect of the business or anticipated research or development
of the Company, or the business or anticipated research or development of any of the subsidiaries of the Company, as determined by the Company, shall be the sole and
exclusive property of the Company, and by the execution hereof, I hereby irrevocably assign, transfer and convey to the Company all of my right, title and interest in and
to all Work Product which may be developed during my employment by the Company. To the full extent provided by law, any inventions or original works of authorship
I conceive or create in the course of my employment shall be considered “works for hire” or works made in the course of my employment and shall belong solely and
exclusively to the Company.

 

  This provision does not apply to any Work Product for which no equipment, supplies, facilities, or trade secret information of the Company was used and which was
developed entirely on my own time, unless (a) the invention relates directly to the business, or the actual or anticipated research or development of the Company, or
(b) the invention results from any work performed by me for the Company. However, I agree to disclose inventions being developed for the purposes of determining
employer or employee rights.

 

8. In connection with any Work Product assigned by provision 7:
 

 (a) I will promptly communicate and disclose them to the Company after such Work Product has been conceived and/or made in the detail necessary to permit the
Company to understand same and practice them without the exercise of further inventive skill; and

 

 

(b) I will, on the request of the Company, promptly execute any documents necessary to effectuate the assignment of all rights to the Company, and do anything else
reasonably necessary to enable the Company to secure a patent, mask work right, copyright or other form of protection therefor in the United Kingdom and in
any other foreign country. However, my failure to so execute any such documents shall in no way be deemed to affect the assignment, transfer and conveyance
of such Work Product to the Company. My obligations in this provision shall survive the termination of employment for any reason and regardless of the parties
effecting it. Notwithstanding anything to the contrary in this provision, if I believe that a specific idea or basis of a Work Product would not have any
applicability to any aspect of the business or anticipated research or development of the Company, or the business or anticipated research or development of any
subsidiary of the Company, I may propose such idea or basis for Work Product in writing to the Company and request consent from the Company that such
Work Product will not be subject to the provisions hereof.
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9.      The Company and its licensees (direct or indirect) are not required to designate me as the author or inventor of any development assigned in provision 7 when distributed
publicly or otherwise, nor to make any distribution. I waive and release to the extent permitted by law all of my rights to the foregoing.

10.    Solely for the purpose of determining my rights or the rights of the Company, I have identified on Schedule 1 hereof all inventions, original works of authorship,
developments, improvements and trade secrets that were made by me prior to my engagement by the Company or that I am currently developing. Such inventions include those
which are not assigned by paragraph 7 in which I have any right, title or interest, and which were previously made or conceived solely or jointly by me, or written wholly or in
part by me, and which relate to the actual or anticipated business or research or development of the Company, but neither published nor filed in any patent office. If I do not
have any to identify, I have written “none” on this line: None                    

11.    For purposes of enforcing this Agreement, I hereby consent to jurisdiction of England and Wales courts.

12.    If any legal action is necessary to enforce this Agreement, the prevailing party shall be entitled to recover attorneys’ fees.

13.    This Agreement does not guarantee me any term of employment, or limit the right of the Company to terminate my employment at any time with or without cause.

14.    If, for any reason, any provision of this Agreement is held invalid, such provision and all other provisions of this Agreement shall remain in effect to the fullest extent
permitted by law. If this Agreement is held invalid or cannot be enforced, then to the full extent permitted by law any prior agreement between the Company (or any
predecessor thereof) and I shall be deemed reinstated as if this Agreement had not been executed.

15.    This Agreement represents the full and complete understanding between me and the Company with respect to the matters set forth herein and supersedes all prior
representations and understandings, whether oral or written. My obligations under this Agreement shall be binding upon my heirs, executors, administrators or other legal
representatives or assigns, and this Agreement shall inure to the benefit of the Company, its successors and assigns. This Agreement may not be modified, released or
terminated, in whole or in part, except by an instrument signed in writing by an officer of the Company.
 

Signed:  /s/ Anthony Clarke   Dated:  May 22, 2018
 

Name:  Anthony Clarke    

Achieve UK Pharma Limited

Signed:  /s/ Richard Stewart   Dated:  May 22, 2018
 

Title:  Chairman & CEO    
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Schedule 1

Excluded Prior Developments Which Relate
to the Actual or Anticipated Business or

Research or Development of Achieve Life Sciences Technologies Inc.
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Exhibit 99.1
 

Achieve Life Sciences, Inc. Announces Reverse Stock Split

SEATTLE, Wash. and VANCOUVER, British Columbia, May 23, 2018 — Achieve Life Sciences, Inc. (NASDAQ: ACHV), a clinical-stage pharmaceutical company
committed to the global development and commercialization of cytisine for smoking cessation, today announced a reverse stock split of its shares of common stock at a ratio of
1-for-10. The reverse stock split will become effective on May 23, 2018, and shares will begin trading on the split-adjusted basis on the Nasdaq Capital Market under the
Company’s existing trading symbol “ACHV” at market open on May 24, 2018. The new CUSIP number following the reverse stock split will be 004468203.

At the effective time of the reverse stock split, every ten shares of the Company’s issued and outstanding common stock will be automatically combined and reclassified into
one issued and outstanding share of common stock. The reverse stock split will not affect any stockholder’s ownership percentage of the Company’s common stock, alter the
par value of the Company’s common stock, or modify any voting rights or other terms of the common stock.

The reverse stock split was approved by Achieve’s stockholders at the Company’s annual stockholder meeting held May 22, 2018. Additional information regarding the reverse
stock split, other matters voted upon, and the certified voting results are available in the Form 8-K filed today with the U.S. Securities and Exchange Commission.

About Achieve & Cytisine

Achieve’s focus is to address the global smoking health epidemic through the development and commercialization of cytisine. Tobacco use is currently the leading cause of
preventable death and is responsible for nearly six million deaths annually worldwide1. It is estimated that 28.6% of all cancer deaths in the U.S. are attributable to cigarette
smoking2.

Cytisine is a plant-based alkaloid with a high binding affinity to the nicotinic acetylcholine receptor. Two prior, large-scale Phase 3 clinical studies of cytisine, with favorable
outcomes, have been successfully completed in over 2,000 patients. The TASC trial was a 740 patient, double-blind, placebo controlled trial conceived by Professor Robert
West at University College London and funded by the U.K. National Prevention Research Initiative. The CASCAID trial was a 1,310 patient, single-blind, non-inferiority trial
comparing cytisine to nicotine replacement therapy (NRT). The CASCAID trial was conceived by Dr. Natalie Walker, National Institute for Health Innovation, University of
Auckland and funded by the Health Research Council of New Zealand. Both trials were published in the New England Journal of Medicine.

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 regarding the timing of the reverse stock split and the potential benefits of cytisine. All statements other than statements of historical fact are
statements that could be deemed forward-looking statements. Achieve may not actually achieve its plans or product development goals in a
 
1 World Health Organization. WHO Report on the Global Tobacco Epidemic, 2011, Geneva: World Health Organization, 2011.
2 Annals of Epidemiology, Volume 25, Issue 3, 179 - 182.e1



 
timely manner, if at all, or otherwise carry out its intentions or meet its expectations or projections disclosed in these 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, including, among others, the risk that the reverse stock split may not have the intended benefits; the risk that cytisine may not
demonstrate the hypothesized or expected benefits; the risk that Achieve may not be able to obtain additional financing to fund the development of cytisine; the risk that
cytisine will not receive regulatory approval or be successfully commercialized; the risk that new developments in the smoking cessation landscape require changes in business
strategy or clinical development plans; the risk that Achieve’s intellectual property may not be adequately protected; general business and economic conditions; and the other
factors described in the risk factors set forth in Achieve’s filings with the Securities and Exchange Commission from time to time, including Achieve’s Annual Reports on Form
10-K and Quarterly Reports on Form 10-Q. Achieve 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.

Achieve Contact    
Jason Wong
jwong@bplifescience.com
(415) 375-3340 ext. 4


