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Item 1.01

The disclosure set forth in Item 5.02 below is hereby incorporated by reference into this Item 1.01 as if fully set forth herein.

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

Arrangements of Certain Officers

On June 10, 2019, electroCore, Inc. (the “Company”), announced that, in light of the results of the annual meeting of shareholders (the “Meeting”) of
the Company, Frank Amato, Chief Executive Officer of the Company, offered his resignation to the board of directors (the “Board”). The Company and
Mr. Amato entered into a Separation Agreement (the “Agreement”), pursuant to which he will remain as Chief Executive Officer and a member of the
Board until the earlier of such time as a new chief executive officer is recruited and September 30, 2019, subject to extension by mutual agreement of
the parties. The agreement also provides that at the effective date of Mr. Amato’s ultimate separation, he will receive the severance payments he is
entitled to under the Company’s Executive Severance Policy in a lump sum payment. In addition, all options to purchase Company common stock
(“Options”) and restricted stock units (“RSUs”) held by Mr. Amato will continue to vest and be exercisable and settled in accordance with the applicable
agreements pursuant to which they were granted and provided Mr. Amato fulfills his obligations under the Agreement up to his separation date, all such
grants will fully vest as of the separation date and all then-vested Options shall be exercisable until the one year anniversary of the separation date.

The forgoing description of the Agreement is qualified in its entirety by reference to the full text of the Agreement, a copy of which is filed as
Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.

On June 10, 2019 the Company issued a press release announcing the foregoing matters. A copy of the press release is furnished herewith as
Exhibit 99.2 and incorporated by reference.

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

On June 7, 2019, the Company held its annual meeting of shareholders. The total number of shares entitled to vote at the meeting was 29,443,156 and
there were present at the meeting, in person or by proxy, 25,409,161 shares, which constituted a quorum for the Meeting. At the Meeting, the
shareholders voted:

(1) to elect Francis R. Amato, Michael G. Atieh and Stephen L. Ondra to the board of directors for a three-year term of office expiring at the 2022
annual meeting of shareholders;

(2) to ratify the selection of KPMG LLP as the Company’s independent registered public accounting firm for its fiscal year ending December 31,
2019; and

(3) to approve the Company’s 2019 Employee Stock Purchase Plan.

The final results of the shareholder votes at the Meeting are set forth below:

Proposal 1: Election of Directors
 
DIRECTOR  FOR  WITHHELD  BROKER NON-VOTES
Francis R. Amato  6,246,183  14,446,934  4,716,044
Michael G. Atieh  19,658,213  1,034,904  4,716,044
Stephen L. Ondra  19,228,527  1,464,590  4,716,044



Proposal 2: Ratification of Appointment of KPMG LLP as Independent Registered Public Accounting Firm
 

FOR  AGAINST  ABSTAIN
23,555,352  1,173,805  680,004

Proposal 3: Approval of 2019 Employee Stock Purchase Plan
 

FOR  AGAINST  ABSTAIN  
BROKER

NON-VOTES
17,843,578  2,126,803  722,736  4,716,044

 
Item 9.01 Financial Statements and Exhibits.

(d)     Exhibits.
 
Exhibit

No.   Description of Exhibit

99.1   Separation and Release Agreement, dated June 10, 2019, between the Company and Frank Amato

99.2   Press release dated June 10, 2019



SIGNATURES

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

  electroCore, Inc.

June 10, 2019   /s/ Brian Posner
     Brian Posner
   Chief Financial Officer



Exhibit 99.1

SEPARATION AND RELEASE AGREEMENT

This Separation and Release Agreement (this “Agreement”) is entered into by and between Francis A Amato (“Executive”) and electroCore, Inc., a
Delaware corporation (the “Company”) (when collectively referenced herein, Executive and the Company shall be referred to as the “Parties”) and is
made and entered into with reference to the following facts:

RECITALS

WHEREAS, Executive was employed by the Company pursuant to a letter agreement dated June 21, 2018 (the “Offer Letter”), and

WHEREAS, Executive’s last day of employment with the Company will be the earlier of such date as the Company hires a new Chief Executive
Officer and a date to be mutually agreed between the Board of Directors and Executive, but on no event later than September 30, 2019, subject to mutual
extension (the “Separation Date”).

NOW THEREFORE, in consideration of the mutual covenants and agreements contained herein, the Parties hereby agree as follows:

AGREEMENT

1.    No Further Employee Benefits. (a)    Except as provided hereunder, all Company benefits due or owing to Executive in his capacity as an
employee of the Company shall cease as of the Separation Date, other than employee indemnification rights under the Company’s governance
documents and any rights under the Company’s directors’ and officers’ liability insurance policies. Effective as of the Separation Date, Executive shall
be deemed to have resigned from the Company’s Board of Directors (“Board”).

2.    Payments to Executive from the Company. In exchange for agreeing to and complying with the terms of this Agreement (including the
general release it contains), Executive will receive the following payments and benefits from the Company:

(a)    a one-time cash payment aggregating $800,000 (which amount is equivalent to twelve (12) months of salary at Executive’s base salary
and annual target bonus per the Company’s Executive Severance Policy (the “Policy”)), less lawful deductions such as tax withholdings, FICA, and
Medicare (the “Severance Payment”). Provided this Agreement has not been revoked by Executive as provided hereunder, the Severance Payment shall
be paid in one-time lump sum on the first employee pay day under the Company’s regular payroll system following the Separation Date; and



(b)    Provided this Agreement has not been revoked by Executive as provided hereunder, if Executive properly elects to continue medical
and dental coverage in accordance with the continuation requirements of the Consolidated Omnibus Budget Reconciliation Act (“COBRA”), monthly
during the twelve month period (the “COBRA Payment Period”) beginning with the calendar month starting with the month following the month that
includes the Separation Date, the payment or reimbursement to Executive of the cost of the his monthly COBRA coverage premium. At the conclusion
of the COBRA Payment Period, if eligible, Executive shall be entitled to continue COBRA coverage for the remainder of the COBRA period, if any, at
Executive’s own expense.

3.    Company Equity. You and the Company acknowledge and agree that you currently hold options to purchase Company common stock
(“Options”) and restricted stock units (“RSUs”). Such Options and RSUs will continue to vest and be exercisable in accordance with the applicable
agreements pursuant to which they were issued and; provided you fulfill your obligations hereunder up to the Separation Date, will fully vest as of the
Separation Date, after which all then-vested Options shall be exercisable until the one year anniversary of the Separation Date and the then-vested RSUs
shall be settled in accordance with such agreements.

4.    No Other Payments, Remuneration, or Benefits. Executive acknowledges and agrees that Executive has been paid and/or has received all
compensation, wages, bonuses, commissions, stock options and/or benefits to which he is entitled as of the date hereof and he is not entitled to any other
compensation, wages, bonuses, commissions and/or benefits in his capacity as an employee of the Company. Company acknowledges and agrees that
Executive does not owe Company any remuneration.

5.    Commitments by Executive; Transition Services. (a)    By signing this Agreement and accepting the consideration set forth herein,
Executive agrees to be bound by the terms and obligations of this entire Agreement. Executive further acknowledges and agrees to continue to be bound
by the terms and obligations contained in any separate agreement with the Company relating to confidentiality, assignment of intellectual property, and
any restrictive covenant. Specifically, Executive acknowledge and agrees that he will continue to be bound by the Employment Termination Agreement
with the Company dated June 21, 2018 and the related Executive Confidentiality and Assignment Agreement.

(b)    Executive hereby additionally agrees, to the extent not previously provided, to organize and transfer to the Company’s Chairman of the
Board or designee all hardware, software, files, papers, draft or executed company contracts or agreements, notebooks, memoranda, letters, handbooks,
manuals, customer lists and any other Company materials including all copies thereof (in whatever form) in Executive’s possession or control in your
capacity as an employee relating to the Company or your employment (“Company Materials”); provided that the Company agrees that Executive shall
be entitled to retain the laptop computer and cell phone currently utilized by Executive for Company business as well as the furniture and personal items
previously purchased by you and located in the Company’s offices, and provide a written confirmation of such if requested by the Company; and
(ii) provide voluntary transition services (by phone, e-mail or in-person) as reasonably requested by the Company until December 31, 2019 to transition
to such Company personnel and to debrief and transition to such Company personnel such matters relating to your employment as were being handled
by
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you or which were under your supervision as of the Separation Date, and to confer, answer questions, or otherwise provide input on matters that may
arise pertaining to Company business in which you were involved or under your supervision as an employee of the Company. You acknowledge and
agree that you shall not be entitled to any additional compensation for providing such assistance. The Parties agree to reasonably cooperate to schedule
Executive’s obligations under this section so as to minimize any disruption to your other business activities, including any subsequent employment, and
provided further that such services shall not exceed ten (10) hours per month.

(c)    Executive agrees, from time to time after the date hereof upon the reasonable request of the Company, to execute all patent
applications, assignments and other documents, and to take all other steps, necessary to vest in the Company the right, title and interest in and to the
intellectual property assigned by Executive pursuant to the your offer letter or otherwise conceived of or reduced to practice by the Executive in
connection with your employment with the Company and to any and all patents obtainable therefor and/or related thereto in the United States and in
foreign countries, and to take all actions as reasonably requested by the Company, at the Company’s expense, to secure and maintain all rights of the
Company in and to such intellectual property. The provisions of this Section 5(c) shall terminate on the three year anniversary of the date of this
Agreement or upon a sale or other change in control of the Company.

(d)    Executive agrees that following his execution of this Agreement, at the Company’s request, he shall assist and advise the Company in
any investigation that may be performed by the Company or any government agency and any litigation in which the Company may become involved.
Such assistance shall include Executive making himself reasonably available for interviews by the Company or its counsel, deposition and/or court
appearances at the Company’s request. The Company shall attempt to schedule such assistance at mutually convenient times and places, taking into
account any employment constraints that Executive may have. The Company shall pay Executive a mutually agreeable reasonable per diem rate for such
service and reimburse Executive for reasonable expenses, such as telephone, travel, lodging and meal expenses, incurred by Executive at the Company’s
request, consistent with the Company’s generally applicable policies for employee expenses. To the maximum extent permitted by law, Executive agrees
that he will notify the Company’s Chief Executive Officer if he is contacted by any government agency, or by any person contemplating or maintaining
any claim or legal action against the Company, or by any agent or attorney of such person, promptly following any such contact.

(e)    As a senior executive of the Company, the Company may be required to file a Form 8-K with the Securities Exchange Commission (or
other appropriate form) and/or issue a press release relating to your separation from the Company. The Company agrees to provide you with a copy in
advance of any such documents and review and consider in good faith your input and suggested changes to such documents before filing or issuance.
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6.    Mutual Release of Claims. In exchange for the consideration provided herein, each of the Executive, on the one hand, and the Company and
Insperity PEO Services, L.P. (“Insperity”), on other hand, hereby mutually expressly waives, releases, acquits and forever discharges the other and their
respective current and former parent companies, predecessors, successors, assigns, divisions, subsidiaries, affiliates, officers, directors, executives,
investors, stockholders, managers, supervisors, employees, agents, insurers, attorneys and representatives (the “Released Parties”), from any and all
claims, demands, obligations and causes of action which such party has or claims to have, whether as an employee, stockholder, creditor or otherwise,
whether known or unknown, of whatever nature, which have arisen or could have arisen or may exist as of the date that Executive signs this Agreement.
As used in this Section, “claims,” “demands,” and “causes of action” include, but are not limited to, contract claims, equitable claims, fraud claims, tort
claims, discrimination claims, harassment claims, retaliation claims, personal injury claims, constructive discharge claims, emotional distress claims,
public policy claims, wage claims, claims for debts, accounts, attorneys’ fees, compensatory damages, punitive damages, and/or liquidated damages,
claims for defamation, fiduciary duty claims, claims as a stockholder or creditor of the Company, and any and all claims arising under the federal Age
Discrimination in Employment Act, the federal Americans with Disabilities Act, the federal Family and Medical Leave Act, the federal Civil Rights Act
of 1964, the federal Civil Rights Act of 1871, the federal Civil Rights Act of 1866, the federal Rehabilitation Act of 1973, (including the Equal Pay
Act), the federal Executive Retirement Income Security Act, the Consolidated Omnibus Budget Reconciliation Act, the Older Workers Benefit
Protection Act and the Civil Rights Act of 1991, the New Jersey Law Against Discrimination, the New Jersey Conscientious Employee Protection Act,
the New Jersey Wage and Hour Act, and any federal or state securities laws, as each may have been or may be amended from time to time, and any
other federal, state (whether New Jersey or otherwise) or local statute relating to any aspect of the employer/employee relationship (or the termination
thereof), employment discrimination, or Executive’s capacity as a stockholder or creditor of the Company; provided, however, nothing herein shall limit
or impede (i) any party’s right to pursue an administrative charge with, or participate in, any investigation before the Equal Employment Opportunity
Commission (“EEOC”) to the extent applicable law renders a release of such actions unenforceable, and (ii) Executive’s rights to indemnification under
the Company’s governance documents and any rights under the Company’s directors’ and officers’ liability insurance policies.

The parties also agree that Executive and Company shall not be entitled to any payments, benefits, rights or other consideration from Executive,
the Company or Insperity resulting from or arising out of Executive’s employment with the Company or Insperity (including, without limitation, in
respect of salary, benefits, capital raise, or other bonuses, holiday or sick time) or the termination thereof, other than as expressly set forth herein.

7.    Release of Unknown Claims. The parties understand and agree, in compliance with any statute or ordinance which requires a specific release
of unknown claims or benefits, that this Agreement includes a release of unknown claims, and the parties hereby expressly waive and relinquish any and
all claims, rights or benefits that each may have which are unknown at the time of the execution of this Agreement. The parties acknowledge that they
may discover facts different from or in addition to those which now known or believed to be true and that this Agreement and the release set forth herein
shall be and remain effective in all respects notwithstanding such different or additional facts or the discovery thereof.
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8.    Sufficiency of Consideration. The parties acknowledge and agree that the consideration herein represents good and sufficient value for the
releases and other agreements of the parties set forth in this Agreement.

9.    Consultation with an Attorney. Executive acknowledges that Executive has been advised to consult with an attorney of Executive’s
choosing prior to entering into this Agreement.

10.    Acceptance of Agreement; Revocation Right. Executive has twenty-one (21) calendar days after receipt of this Agreement to consider this
Agreement and Executive may revoke this Agreement at any time during the first seven (7) calendar days following Executive’s execution of this
Agreement by delivering written notice of revocation to the Company (attention: Chairman of the Board), 150 Allen Road, Basking Ridge, NJ 07920, no
later than the seventh (7th) calendar day after Executive’s execution of this Agreement.

11.    Effective Date of Agreement. This Agreement will become effective, irrevocable and fully enforceable on the eighth (8th) calendar day
after the Executive signs this Agreement (“Effective Date”) provided that Executive has executed this Agreement in a timely manner as set forth herein
and Executive has not exercised Executive’s right to revoke this Agreement as set forth in Section 10.

12.    Ownership of Claims. Executive represents and warrants that Executive is the sole and lawful owner of all rights, title, and interest in and
to all released matters, claims and demands arising out of or in any way related to Executive’s employment with the Company or Insperity, the
separation thereof and the other matters released herein.

13.    Mutual Successors and Assigns. Each of the parties hereto understand and agree that this Agreement and all of its terms shall be binding
upon their respective representatives, heirs, executors, administrators, successors and assigns.

14.    Confidentiality; Return of Property. Executive understands and agrees that the terms and existence of this Agreement and any other terms
or information relating to the separation of Executive’s employment with the Company or Insperity, including, without limitation, the existence, terms,
and conditions of this Agreement are fully confidential and the parties agree that they will not disclose them to any other person or entity, except (a) to
their respective attorneys, accountants and immediate family (provided that they agree to keep them confidential) and/or (b) if required by law to do so.
Executive hereby agrees that he will promptly return to the Company all Company Materials as provided in Section 5(b) above.

15.    Non-Solicit; Non-Disparagement. The parties agree that they shall not at any time take any actions, make any statements, public or
non-public, which are in any way damaging or disparaging to the reputation or image of the Executive, the Company, Insperity or any other Released
Party. Any inquiries the Company receives from prospective employers shall be directed to the Company’s Chairman of the Board or Chief Executive
Officer, who shall confirm Executive’s dates of employment and positions held
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and state that Company policy does not permit him or her to provide additional information. In addition to any restrictions contained in any other
agreement, Executive hereby agrees that, until the twelve-month anniversary of the date of this Agreement, Executive shall not, directly or indirectly,
solicit, hire or engage, or assist any third party with the hiring or engagement of, whether as an employee, consultant or otherwise, any employee or key
consultant of the Company.

16.    Headings. The headings in each section herein are for convenience of reference only and shall be of no legal effect in the interpretation of
the terms hereof.

17.    Integration. This Agreement constitutes an integrated, written contract, expressing the entire agreement between the Parties with respect to
the subject matter hereof and supersedes in all respects any and all prior written or oral agreements between or among the parties, except for the
surviving provisions of the Employment Termination Agreement and related confidentiality and assignment agreement, including, without limitation, the
intellectual property assignment provisions. In this regard, Executive represents and warrants that Executive is not relying on any promises or
representations which do not appear written herein. Executive further understands and agrees that this Agreement can be amended or modified only by a
written agreement, signed by the Parties hereto.

18.    Severability. The parties agree that if any provision, or portion thereof, of this Agreement is held to be invalid or unenforceable or to be
contrary to public policy or any law, for any reason, the remainder of the Agreement shall not be affected thereby.

19.    Remedies. If any party breaches the terms of this Agreement, the non-breaching parties will be entitled, in addition to right to damages and
any other rights it may have, to obtain injunctive or other equitable relief to restrain any breach or threatened breach or otherwise to specifically enforce
the provisions of this Agreement, it being agreed that money damages alone would be inadequate compensation and would be an inadequate remedy for
such breach. The rights and remedies of the parties to this Agreement are cumulative and not alternative.

20.    Third-Party Beneficiaries. Executive acknowledges and agrees that each of the Released Parties that is not a party hereto is an express
third party beneficiary of the representations, warranties, covenants and agreements of Executive under this Agreement, may rely upon such
representations, warranties, covenants and agreements of Executive under this Agreement and shall have the right to enforce, or pursue remedies under,
this Agreement. The Company agree that all compensation to be paid under this Agreement is due solely from the Company and that Insperity has no
obligation to pay any amounts hereunder, even though payment may be processed through Insperity.

21.    Execution by Counterparts/Facsimile. This Agreement may be executed in separate counterparts and by facsimile, and each such
counterpart shall be deemed an original with the same effect as if all Parties signed the same document.

22.    Governing Law. This Agreement shall be construed and enforced in accordance with, and governed by, the laws of the State of New Jersey,
without regard to principles of conflict of laws. You hereby irrevocably submit to and acknowledge and recognize the jurisdiction of the courts of the
State of New Jersey, or if appropriate, a federal court located in
 

6



New Jersey (which courts, for purposes of this Agreement, are the only courts of competent jurisdiction), over any suit, action or other proceeding
arising out of, under or in connection with this Agreement or the subject matter hereof. If any clause of this Agreement should ever be determined to be
unenforceable, it is agreed that this will not affect the enforceability of any other clause or the remainder of this Agreement. This Agreement and all of
its terms shall be binding upon you, your representatives, heirs, executors, and administrators.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date provided below.

electroCore, Inc.
 
By:  /s/ Brian Posner
Name:  Brian Posner
Title:  Chief Financial Officer

Dated: June 10, 2019
 
Executive:

/s/ Francis R. Amato
Francis R. Amato
Dated: June 10, 2019
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Exhibit 99.2
 

electroCore Announces Frank R. Amato to Step Down as Chief Executive Officer

June 10, 2019 at 9:00 a.m. EST

BASKING RIDGE, N.J., June 10, 2019 -- electroCore, Inc. (Nasdaq: ECOR), a commercial-stage bioelectronic medicine company, today announced
that Frank R. Amato will be stepping down as Chief Executive Officer. Mr. Amato joined electroCore in 2012 and was named Chief Executive Officer
in July 2016. The Board has initiated a search for a successor, and Mr. Amato will remain for a transition period.

“Under Frank’s leadership, electroCore made tremendous progress, including successfully navigating our initial public offering and transitioning to a
commercial stage company with a novel technology targeting three high-value, difficult to treat headache indications,” said Carrie S. Cox, Chairman of
the Board. “On behalf of the Board, I would like to thank Frank for his contributions as we established a foundation to drive future growth, and I wish
him the very best in his future endeavors. We have immediately initiated a search for Frank’s successor, and we are committed to ensuring a seamless
transition.”

About electroCore, Inc.

electroCore, Inc. is a commercial-stage bioelectronic medicine company dedicated to improving patient outcomes through its platform non-invasive
vagus nerve stimulation therapy initially focused on the treatment of multiple conditions in neurology and rheumatology. The company’s initial targets
are the preventative treatment of cluster headache and acute treatment of migraine and episodic cluster headache.

For more information, visit www.electrocore.com.

Forward-Looking Statement

This press release may contain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Such forward-
looking statements include, but are not limited to, statements about electroCore’s business prospects and product development plans, future cash flow
projections, the realization and impact of the redeployment plan and any anticipated cost and expense savings, its pipeline or potential markets for its
technologies, and other statements that are not historical in nature, particularly those that utilize terminology such as “anticipates,” “will,” “expects,”
“believes,” “intends,” other words of similar meaning, derivations of such words and the use of future dates. Actual results could differ from those
projected in any forward-looking statements due to numerous factors. Such factors include, among others, the ability to raise the additional funding
needed to continue to pursue electroCore’s business and product development plans, the inherent uncertainties associated with developing new products
or technologies, the ability to successfully commercialize gammaCore™, competition in the industry in which electroCore operates and overall market
conditions. Any forward-looking statements are made as of the date of this press release, and electroCore assumes no obligation to update the forward-
looking statements or to update the reasons why actual results could differ from



 
those projected in the forward-looking statements, except as required by law. Investors should consult all of the information set forth herein and should
also refer to the risk factor disclosure set forth in the reports and other documents electroCore files with the SEC available at www.sec.gov.

Investors:

Hans Vitzthum
LifeSci Advisors
617-535-7743
hans@lifesciadvisors.com

or

Media Contact:

Sara Zelkovic
LifeSci Public Relations
646-876-4933
sara@lifescipublicrelations.com


