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

Appointment of William Ringo to Board of Directors

Effective March 8, 2022, the board of directors (the “Board”) of Sensei Biotherapeutics, Inc. (the “Company”) appointed William Ringo to serve as
Chair of the Board of the Company and as a member of the Company’s compensation committee and nominating and corporate governance
committee. Mr. Ringo will serve as a Class I director whose term will expire at the 2022 annual meeting of stockholders.

There is no arrangement or understanding between Mr. Ringo and any other person pursuant to which he was selected as a director of the Company, and
there is no family relationship between Mr. Ringo and any of the Company’s other directors or executive officers. The Company is not aware of any
transaction involving Mr. Ringo requiring disclosure under Item 404(a) of Regulation S-K.

Additional information about Mr. Ringo is set forth below:

William Ringo, age 76, Mr. Ringo most recently served as Interim Chief Executive Officer of Five Prime Therapeutics, Inc. (Five Prime) from
September 2019 until April 2020. From 2010 until 2015, Mr. Ringo was a senior advisor with Barclays Capital, the global investment banking division
of Barclays Bank PLC. From 2010 until 2015, Mr. Ringo served as a strategic advisor with Sofinnova Ventures, a life sciences-focused investment firm.
Prior to his advisory roles with Barclays Capital and Sofinnova Ventures, Mr. Ringo served as Senior Vice President of Strategy and Business
Development for Pfizer Inc., a biopharmaceutical company, from 2008 until his retirement in 2010. From 2004 to 2006, Mr. Ringo served as President
and Chief Executive Officer of Abgenix, Inc., a biotechnology company acquired by Amgen, Inc. His experience in the global pharmaceutical sector also
includes nearly 30 years with Lilly. Over the course of his career with Lilly, Mr. Ringo served in numerous executive roles, including Product Group
President for oncology and critical care, President of internal medicine products, President of the infectious diseases business unit, and Vice President
of sales and marketing for U.S. pharmaceuticals. He also was a member of Lilly’s operating committee. Mr. Ringo has been a director of Assembly
Biosciences, Inc. since 2014 and has served as non-executive Chairman of the Board since 2015. Prior to Assembly, In the last five years, Mr. Ringo was
formerly a director of Five Prime, Immune Design Corp., Sangamo Biosciences, Inc., Mirati Technologies, Inc. and, prior to its being acquired by Lilly,
Dermira, Inc. Mr. Ringo received a B.S. in business administration and an M.B.A. from the University of Dayton.

In accordance with the Company’s non-employee director compensation policy, upon commencement of his service Chair of the Board, under its 2021
Equity Incentive Plan, Mr. Ringo was granted (i) an option grant to purchase 29,100 shares of the Company’s common stock, with the shares vesting in
36 equal monthly installments, subject to his continued service as a director through the applicable vesting date, (ii) a restricted stock unit (“RSU”)
award for 8,933 shares of the Company’s common stock, with the shares vesting in three equal annual installments, subject to his continued service as a
director through the applicable vesting date and (iii) a RSU award for 10,000 shares of the Company’s common stock, with the shares vesting in full on
the first anniversary of the date of grant, subject to his continued service as a director though the applicable vesting date. Additionally, Mr. Ringo will be
entitled to receive a $70,000 annual retainer for his service as Chair of the Board, a $5,000 annual retainer for his service as a member of the
compensation committee and a $4,000 annual retainer for his service as a member of the nominating and corporate governance committee. At each
annual stockholder meeting following which Mr. Ringo’s term as a director continues (beginning with the 2023 annual meeting of stockholders),
Mr. Ringo will be entitled to receive (i) an additional stock option to purchase 14,550 shares of the Company’s common stock, which option will vest
and become exercisable in 12 equal monthly installments following the date of grant and in any event will be fully vested on the date of the next annual
meeting of stockholders, subject to his continued service as a director though the applicable vesting date and (ii) an additional RSU award for 4,466
shares of the Company’s common stock, which will vest in full on the first anniversary of the date of grant, subject to his continued service as a director
though the applicable vesting date. Mr. Ringo has also entered into the Company’s standard form of indemnification agreement.



Item 7.01 Regulation FD Disclosure.

On March 9, 2022, the Company issued a press release announcing the appointment of Mr. Ringo. A copy of the press release is furnished herewith as
Exhibit 99.1 to this Current Report on Form 8-K.

The information in this Item 7.01, including Exhibit 99.1, is being furnished pursuant to Item 7.01 of Form 8-K and shall not be deemed “filed” for
purposes of Section 18 of the Securities Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall
the information be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, whether made
before or after the date hereof, except as shall be expressly set forth by specific reference in any such filing.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number  Exhibit Description

99.1   Press release, dated March 9, 2022.

104   The cover page from Sensei Biotherapeutics, Inc.’s Form 8-K filed on January 10, 2022, formatted in Inline XBRL.



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.
 

   Sensei Biotherapeutics, Inc.

Date: March 9, 2022    /s/ John Celebi
   John Celebi
   President and Chief Executive Officer



Exhibit 99.1
 

Sensei Biotherapeutics Appoints William Ringo, MBA, as Chair of Board of Directors

- Brings decades of both board and management life sciences experience

BOSTON, MA – March 9, 2022 – Sensei Biotherapeutics, Inc. (NASDAQ: SNSE), an immunotherapy company focused on the discovery and
development of next-generation therapeutics for cancer, today announced the appointment of William (Bill) Ringo, MBA, as chair of its Board of
Directors.

“Bill is an accomplished life sciences leader who has been instrumental to the success of multiple pharmaceutical companies and biotechs. His
experience and insights will be invaluable to us as we advance our business objectives and pipeline of potentially transformative oncology therapeutics,”
said John Celebi, president and chief executive officer of Sensei Biotherapeutics. “We’re delighted to have his leadership as board chair during this
important time in Sensei’s history.”

Mr. Ringo has over 40 years of experience in the pharmaceutical and biotechnology sectors. He was previously senior vice president of strategy and
business development for Pfizer and served on its executive committee before his retirement in 2010. He spent nearly 30 years at Eli Lilly and
Company, holding multiple executive roles, including product group president for oncology and critical care, president of internal medicine products,
president of the infectious disease business unit and vice president of sales and marketing for U.S. pharmaceuticals. He also served as president and
chief executive officer of Abgenix, a biotechnology company later acquired by Amgen, and held advisor roles at both Barclays Capital and Sofinnova
Ventures. Mr. Ringo currently chairs the Board of Directors of Assembly Biosciences, Inc., and has previously served on the boards of Dermira, Five
Prime Therapeutics, Immune Design, Mirati Technologies, Onyx Pharmaceuticals and Sangamo Biosciences. Mr. Ringo earned a bachelor’s degree in
business administration and later an MBA, both from the University of Dayton.

“Sensei has established a world-class team and culture, supporting two highly innovative platforms that offer compelling future directions for immuno-
oncology. I look forward to working with the company as it advances its goal to develop novel cancer treatments that transform the lives of patients,”
said Mr. Ringo.

About Sensei Biotherapeutics

Sensei Biotherapeutics is a biopharmaceutical company engaged in discovery, development and delivery of next generation immunotherapies with an
initial focus on treatments for cancer. Sensei has developed two unique approaches – its TMAb™ (Tumor Microenvironment Activated biologics)
platform, comprising unique human monoclonal antibodies and alpaca derived nanobodies that are selectively active in the tumor microenvironment,
and its ImmunoPhage™ platform that leverages bacteriophage to drive the generation of tumor antigen-specific immune responses. Using its TMAb
platform, the company has developed SNS-101, an antibody-based therapeutic targeting an immune checkpoint gene that inhibits anti-tumor immune
responses called V-domain Ig suppressor of T cell activation (VISTA). Using the ImmunoPhage platform, Sensei is developing a library of
ImmunoPhage, called Phortress™, with multiple tumor-associated antigens to create a personalized, yet off-the-shelf cocktail approach for treating
cancer patients. The platform is designed to enable efficient, scalable and cost-effective manufacturing to support all of Sensei’s clinical programs.
SNS-401-NG is an ImmunoPhage cocktail in preclinical development for the treatment of Merkel Cell Carcinoma. For more information, please
visit www.senseibio.com, and follow the company on Twitter @SenseiBio and LinkedIn.
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