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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 February 15, 2026, the Board of Directors of AtaiBeckley Inc. (the “Company”) appointed Michael Faerm as the Company’s Chief Financial

Officer,
effective as of the date Mr. Faerm commences employment with ATAI Life Sciences US, Inc. (“ATAI US”), which is expected to occur on March
9, 2026 (the “Appointment Date”). In connection with his appointment, effective as of the Appointment Date, Mr.
 Faerm has been designated as the
Company’s principal financial officer. Mr. Faerm succeeds Anne Johnson, who will cease serving as Chief Financial Officer, and will serve as the
Company’s Chief Accounting Officer and remain designated as the
Company’s principal accounting officer, in each case effective as of the Appointment
Date.
 

Michael Faerm, 59, most recently served as a consulting Chief Financial Officer to various biopharmaceutical companies through his firm, MEF
Consulting LLC, from February 2025 to February 2026. From May 2024 to February 2025, Mr. Faerm served as Chief Financial Officer of Viracta
Therapeutics, Inc., a precision oncology company. From October 2023 to March 2024, Mr. Faerm served as Interim
Chief Financial Officer of Harpoon
Therapeutics, Inc., an immunotherapy company.  From April 2021 to March 2023, Mr. Faerm served as Chief Financial Officer of Artiva Biotherapeutics,
Inc., a natural killer (NK) cell-based therapy company. From 2019
to 2021, Mr. Faerm served as a consulting and interim Chief Financial Officer and Chief
Business Officer to various biopharmaceutical companies through his firm, MEF Consulting LLC. From 2015 to 2018, Mr. Faerm served as Chief Business
Officer of
 Innoviva, Inc. (formerly Theravance, Inc.), a biopharmaceutical company, and earlier, worked in business development and strategic finance
roles at biopharmaceutical companies Forest Laboratories, Inc. and Regeneron Pharmaceuticals, Inc. Prior to
 these roles, Mr. Faerm served as a senior
pharmaceuticals equity research analyst at Wells Fargo Securities and at Credit Suisse, and as an investment banker at Merrill Lynch. Mr. Faerm earned an
MBA from Harvard Business School, an MS in civil
engineering from Stanford University and a BS in civil engineering from Columbia University.
 

In connection with Mr. Faerm’s appointment as the Company’s Chief Financial Officer, Mr. Faerm entered into an Executive Employment
Agreement with
ATAI US, effective as of the Appointment Date (the “Faerm Employment Agreement”). Pursuant to the Faerm Employment Agreement,
Mr. Faerm is entitled to an initial annual base salary of $525,000 and an annual discretionary bonus award targeted at 40%
of his then-current base salary.
 

In accordance with the Faerm Employment Agreement, Mr. Faerm was granted an option (the “Faerm Option”) to purchase 1,275,000 shares of
Company
common stock at an exercise price per share equal to the fair market value of the Company’s common stock on the date of grant. The Faerm
Option will vest in accordance with the Company’s standard four-year vesting schedule, subject to Mr. Faerm’s
continued service through each applicable
vesting date. Mr. Faerm was also granted restricted stock units covering 285,000 shares of Company common stock (the “Faerm RSUs”). The Faerm RSUs
will vest in equal annual installments over a four-year
period, subject to Mr. Faerm’s continued service through each applicable vesting date.
 

Pursuant to the Faerm Employment Agreement, Mr. Faerm is also entitled to a one-time cash sign-on bonus of $85,000, which sign-on bonus is only
earned if Mr. Faerm remains actively employed for a period of one year, and is subject to repayment if Mr. Faerm’s employment is terminated for “cause”
or he resigns without “good reason” (as these terms are defined in the Faerm Employment Agreement)
 within one year of the date he commences
employment.
 

The Faerm Employment Agreement further provides that if ATAI US terminates Mr. Faerm’s employment without “cause” or he resigns for “good
reason,”
subject to his timely executing a release of claims and his continued compliance with certain covenants, he is entitled to receive (i) an amount
equal to 0.75 times his then-current base salary, payable in the form of base salary continuation for a
period of nine months; (ii) payment for any earned but
unpaid annual bonus for the year prior to the year of termination; and (iii) reimbursement for continued health coverage pursuant to COBRA for up to nine
months following termination.
 

If such a termination of employment occurs on or within 12 months following a “change in control” (as defined in the Faerm Employment
Agreement),
then, in lieu of the severance payments and benefits described above, subject to his timely executing a release of claims and his continued
compliance with certain covenants, Mr. Faerm is entitled to receive (i) a lump-sum payment equal to the sum of
his then-current base salary and target
bonus; (ii) payment for any earned but unpaid annual bonus for the year prior to the year of termination; (iii) reimbursement for continued health coverage
pursuant to COBRA for up to 12 months following
termination; and (iv) accelerated vesting of all unvested equity or equity-based awards that vest solely
based on the passage of time, with any such awards that vest based on the attainment of performance-vesting conditions being governed by the
terms of the
applicable award agreement, and the time period that Mr. Faerm may have to exercise any stock options may be extended for up to 12 months.
 

The foregoing description of the Faerm Employment Agreement is not complete and is qualified in its entirety by reference to the full text of the
Faerm Employment Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.
 

In connection with his appointment, Mr. Faerm will also enter into the Company’s standard form of indemnification agreement for directors and
officers. There are no arrangements or understandings between Mr. Faerm and any other person pursuant to which Mr. Faerm was appointed as Chief
Financial Officer. Mr. Faerm has no family relationships subject to disclosure under Item 401(d) of
 Regulation S-K or any direct or indirect material
interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
 

Biographical information for Ms. Johnson, 57, was included on page 18 of the Company’s definitive proxy statement filed with the Securities and
Exchange Commission on April 21, 2025, and is incorporated by reference herein.
 

The material terms of Ms. Johnson’s employment with the Company will remain unchanged. There are no arrangements or understandings between
Ms.
Johnson and any other person pursuant to which Ms. Johnson was appointed as Chief Accounting Officer. Ms. Johnson has no family relationships
subject to disclosure under Item 401(d) of Regulation S-K or any direct or indirect material interest in any
transaction required to be disclosed pursuant to
Item 404(a) of Regulation S-K.
 



Item 7.01. Regulation FD Disclosure.
 

On February 19, 2026, the Company issued a press release regarding the executive transitions described above. A copy of the press release is
furnished as Exhibit 99.1 herewith.
 
The information contained under Item 7.01 of this Form 8-K (including Exhibit 99.1), shall not be deemed “filed” for purposes of Section 18 of the
Exchange Act, or
otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act
of 1933, as amended, or the Exchange Act, except as may be expressly set forth by specific reference in such
filing.

Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits

Exhibit No.   Description
10.1   Executive Employment Agreement, dated as of February 18, 2026, by and between  ATAI Life Sciences US, Inc. and Michael Faerm
99.1*   Press Release titled “AtaiBeckley Appoints Michael Faerm as Chief Financial Officer”, dated
February 19, 2026
104   Cover Page Interactive Data File (embedded within the inline XBRL document).
* Furnished herewith



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.

  ATAIBECKLEY INC.
   
Date:   February 19, 2026 By: /s/ Ryan Barrett
  Name: Ryan Barrett
  Title: Chief Legal and Business Officer



Exhibit 10.1

EXECUTIVE EMPLOYMENT AGREEMENT
 

THIS EXECUTIVE EMPLOYMENT AGREEMENT (this “Agreement”), is made and entered into as of the
 latest date next to the signatures
below, by and between ATAI Life Sciences US, Inc. a Delaware corporation (the “Company”) and Michael Faerm (the “Executive”). The Company and the
Executive may each be referred to in this Agreement individually, as a “Party” and collectively, as the “Parties.”
 

RECITALS

WHEREAS, the Company wishes to secure the services of Executive upon the terms and conditions hereinafter set forth commencing on a date to
be
mutually agreed upon by the Company and Executive, which date will be March 9, 2026 or such later date as agreed upon by the Parties. The actual date
on which Executive begins employment with the Company is referred to herein as the “Effective Date”.
 

WHEREAS, Executive wishes to render such services to the Company upon the terms and conditions set forth in this Agreement.
 

AGREEMENT
 

NOW, THEREFORE, in consideration of the compensation and benefits provided by the Company and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Company and the Executive, intending to be legally bound, hereby agree as follows,
effective on the Effective Date:
 

1. Employment.   The Company shall employ the Executive, and the Executive
 shall be employed by the Company, under the terms and
conditions set forth in this Agreement.

 
2. Term.   The Executive shall be employed at will, meaning that either the
Company or the Executive may terminate the Agreement and the

Executive’s employment at any time for any reason or no reason, with or without cause, subject to the terms of this Agreement. The period of
Executive’s employment hereunder is
hereinafter referred to as the “Term”.

 
3. Position and Duties; Place of Employment. During the Term, the Executive
shall have the position of Chief Financial Officer of the Company

and its parent, AtaiBeckley Inc. (the “Parent”), and shall have the duties and responsibilities commensurate with
such position, as well as such
other duties and responsibilities as the Board of Directors of the Parent (the “Board of Directors” or the “Board”) and/or the Chief Executive
Officer of the Company (the “CEO”) or Parent may from time-to-time
direct to the extent consistent with the Executive’s position and status
as set forth above, including, without limitation, providing various services to the Company’s Affiliates (as defined in Section 4). During the
Term, the Executive
shall report to the Chief Executive Officer of the Company. The Executive’s principal place of employment shall be San
Diego, CA, USA unless otherwise mutually agreed in writing by the Parties. The Company may require the Executive to
travel on behalf of
Company business domestically and abroad from time to time.
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4. Obligations of Executive. The Executive shall devote the Executive’s
 services to the Company and shall perform the Executive’s duties
faithfully and to the best of the Executive’s ability. The Executive shall devote the Executive’s full working time and best efforts to the
business and affairs of the
Company, the Parent and the Affiliates and will use his best efforts and business judgment, skill and knowledge to
the advancement of the Company’s, Parent’s and Affiliates’ interests and to the discharge of the Executive’s duties and
responsibilities under
this Agreement. Executive shall not, at any time during the Term, directly or indirectly, render any business, commercial, or professional
services that are directly related to the business in which the Company, the
Parent or any Affiliate is now involved or becomes involved
during the term of Executive’s employment to any other person, firm, or organization, nor will Executive engage in any other activities that
conflict with Executive’s obligations
to the Company, the Parent or any of its Affiliates without the prior approval of the Board. For purposes
of this Agreement,  “Affiliate” means any person and/or entity in control
of, controlled by or under common control with, the Company, the
Parent, or any of their respective subsidiaries, parent companies, or related companies, divisions, predecessors, successors, interests, assigns,
and/or entities in which each
has an ownership interest, and all persons and/or entities acting by, through, under and/or in concert with any of
foregoing.

 
5. Salary and Benefits: During the Term, in consideration of the Executive’s
agreement to be employed by the Company and for the services to

be rendered under this Agreement, the Company agrees to provide compensation to the Executive as follows:
 

a. Salary.   During the Term, the Executive shall be paid an annual salary of
 $525,000 (as may be adjusted from time to time in
accordance herewith, the “Base Salary”) payable in equal semi‑monthly installments or otherwise in accordance with the Company’s
standard payroll cycle and practices, subject to applicable
 deductions and withholdings. Any increases in the Base Salary shall be
determined in the sole discretion of the Board (and, for the avoidance of doubt, any increased Base Salary shall constitute “Base
Salary” for all purposes hereof).

 
b. Bonus.   During the Term, the Executive shall be eligible to participate in
 an annual incentive program established by the Board.

Executive’s annual incentive compensation under such incentive program (the “Bonus”) shall be targeted at 40% of the Base Salary
(the “Target Bonus”), subject to applicable withholdings
 and deductions. The Bonus payable under the incentive program shall be
based on the achievement of performance goals to be determined by the Board. The payment of any Bonus pursuant to the incentive
program shall be subject to the approval
of the Board and Executive’s continued employment with the Company (and not under notice
of termination whether given by the Executive or the Company) through the applicable date(s) of payment, except as provided in
Section 7.
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c. Sign-On Bonus. Within thirty (30) days of the Effective Date, the Company
shall pay Executive a lump sum payment of $85,000 less
tax-related deductions and applicable withholdings (the “Sign-On Bonus”). Notwithstanding the foregoing, Executive and the
Company acknowledge and agree that the Sign-On Bonus will not
be earned to any extent prior to the one (1) year anniversary of the
Effective Date and will only be earned on the one (1) year anniversary of the Effective Date if Executive remains actively employed by
the Company through such
anniversary. For clarity, if Executive resigns from the Company without Good Reason pursuant to Section
6(a)(vi) or is terminated for Cause (as hereinafter defined) within one (1) year of the Effective Date, Executive will be required to
(and
shall) repay the Company the Sign-On Bonus within thirty (30) calendar days of his last day of employment with the Company, as
follows: (a) 100% of the Sign-On Bonus if Executive’s termination date is prior to the six (6) month
anniversary of the Effective Date,
or (b) 50% of the Sign-On Bonus if Executive’s termination date is on or after the six (6) month anniversary of the Effective Date. To
the maximum extent permitted by applicable law and except with respect to amounts that are subject to Section 409A (as defined
below), Executive hereby authorizes the Company to deduct such repayment as a valid set off of wages, any
 performance bonus,
incentive compensation, outstanding expense report and/or other payments or compensation otherwise owed to Executive by the
Company. For the avoidance of doubt, if Executive is terminated without Cause or resigns for Good
Reason, Executive does not have
to repay any of the Sign-On Bonus.

 
d. Reimbursement of Expenses.   During the Term, the Company shall reimburse
 the Executive for his reasonable business expenses

incurred in the performance of Executive’s duties under this Agreement in accordance with applicable law and such policies as the
Company may adopt from time to time.

 
e. Benefits. During the Term, the Executive shall be eligible to participate
 in employee benefit plans, programs and arrangements

available to employees of the Company, subject to the terms and eligibility requirements thereof and as such plans, programs and
arrangements may be amended or in effect from time to
time.

 
f. Vacation. During the Term, the Executive is allowed to take as much leave
as the Executive needs in accordance with Executive’s

manager and the flexible-time off policy of the Company, subject to modification at the Company’s sole discretion from time to time.
Thus, there is no accrued vacation time under this
flexible time-off policy to be paid out upon Executive’s termination for any reason.

 
g.



Sick Leave. Executive will be eligible for sick time in accordance with Company policy, as modified
 from time to time in the
Company’s discretion. Currently, US-based employees are eligible for up to 80 working hours (10 days) of paid sick leave per calendar
year, with up to ten (10) days carry over to a subsequent year, except as provided by
applicable law. Sick leave is not paid out upon
termination of employment, unless otherwise required by applicable law.
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h. Equity Grants.  Subject to, and subsequent to, the approval of the Board,
Executive will be granted an option to purchase 1,275,000
shares of common stock of the Parent (the “Options”) under the AtaiBeckley Inc. 2021 Incentive Award Plan (together with any
amendments thereof from time to time, the “2021 Plan”) at a per share exercise price equal to the fair market value of such shares on
the date of grant (i.e,
the closing sales price on such date of grant, or if no sales occurred on such date, on such earlier preceding date
on which a sale occurred). Subject to the Executive’s continued service with the Company, the Options will be subject to a four (4)-
year vesting period with a one (1)-year cliff (i.e., 25% vesting on the
first anniversary of the Effective Date and equal monthly vesting
over 36 months thereafter, in all cases rounded down for any partial shares). Subject to, and subsequent to, the approval of the Board,
Executive will be granted Restricted
Stock Units (“RSUs”) covering 285,000 shares of common stock of the Parent under the 2021
Plan. Subject to the Executive’s continued service with the Company, the RSUs will be
subject to a four (4)-year vesting period with
25% to vest annually on each anniversary of the Effective Date (i.e., 25% vesting on the first anniversary of the
Effective Date, 25%
vesting on the second anniversary of the Effective Date, 25% vesting on the third anniversary of the Effective Date, in all cases
rounded down for any partial shares, and the remaining 25% vesting on the fourth
anniversary of the Effective Date). For clarity, the
Options and RSUs, and respective grants thereof are expressly subject in all respects to (i) the approval of the Board, (ii) the 2021 Plan,
and (iii) the terms and conditions of the
respective grant agreement(s).

 
i. Withholdings. The Company shall, in accordance with applicable law, deduct
from the Base Salary and all other amounts payable by

the Company under the provisions of this Agreement to the Executive, or, if applicable, to his estate, legal representatives or such other
beneficiary designated in writing by the
Executive, all social security taxes, all federal, state and municipal taxes and all other charges
and deductions that now or hereafter are required by law to be charged on the compensation of the Executive or charged on cash
benefits
(“Tax” or “Taxes”), irrespective of whether the Company or Parent, or any of their subsidiaries, is required to deduct.

 
j. Indemnification. The Executive shall be eligible for indemnification in
accordance with the terms of the Company’s or any Affiliates’

organizational documents and any indemnification agreements entered into with the Executive, which indemnification shall remain in
effect after the Term as it applies to the
Executive’s service to the Company to the same extent it applies to other executives of the
Company.

 
6. Termination. Executive’s employment hereunder may be terminated by the
Company or Executive, as applicable, without any breach of this

Agreement under the following circumstances, and the Term will end on the Date of Termination.  “Date of Termination” shall mean (i) if
Executive’s employment is terminated by
 reason of Executive’s death, the date of Executive’s death; or (ii) if Executive’s employment is
terminated pursuant to Section 6(a)(ii)-(vi), either the date indicated in the Notice of Termination or the date specified by the Company
pursuant to Section 6(b), whichever is earlier.
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a) Circumstances. The Executive shall cease to be an employee of the Company upon the occurrence of any of the following events:
 

i. Death. Executive’s employment hereunder shall terminate upon
Executive’s death.
 

ii. Disability. If Executive has incurred a Disability, as
defined below, the Company may terminate Executive’s employment.
 

iii. Termination for Cause. The Company may terminate Executive’s
employment for Cause, as defined below.
 

iv. Termination without Cause. The Company may terminate
Executive’s employment without Cause.
 

v. Resignation from the Company with Good Reason. Executive may
 resign Executive’s employment with the Company with Good
Reason, as defined below.

 
vi. Resignation from the Company without Good Reason. Executive
 may resign Executive’s employment with the Company for any

reason other than Good Reason or for no reason.
 

b) Notice of Termination.   Any termination of Executive’s employment by the
 Company or by Executive under this Section 6 (other than
termination pursuant to Section 6(a)(i)) shall be communicated by a written notice to the other Party hereto (i) indicating the specific
termination provision in this Agreement relied
upon, (ii) setting forth in reasonable detail the facts and circumstances claimed to provide a
basis for termination of Executive’s employment under the provision so indicated, if applicable, and (iii) specifying a Date of Termination
which, if submitted by Executive, shall be at least thirty (30) days following the date of such notice (a “Notice of Termination”); provided,
however, that in the event that Executive delivers a Notice of Termination to the Company, the Company may, in its sole
discretion, change
the Date of Termination to any date that occurs following the date of the Company’s receipt of such Notice of Termination and is prior to the
date specified in such Notice of Termination, but the termination will still be
considered a resignation by Executive. A Notice of Termination
submitted by the Company may provide for a Date of Termination on the date Executive receives the Notice of Termination, or any date
thereafter elected by the Company.   The
 failure by either Party to set forth in the Notice of Termination any fact or circumstance which
contributes to a showing of Cause or Good Reason shall not waive any right of the Party hereunder or preclude the Party from asserting such
fact or circumstance in enforcing the Party’s rights hereunder.
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c) Company Obligations upon Termination.   Upon termination of Executive’s
employment pursuant to any of the circumstances listed in this
Section 6, Executive (or Executive’s estate) shall be entitled to receive the sum of:  (i) the portion of Executive’s Base Salary earned through
the Date of Termination, but not
yet paid to Executive; (ii) any expense reimbursements owed to Executive pursuant to Section 5(d); and (iii)
any vested benefits owed to Executive under any qualified retirement plan or health and welfare benefit plan in which Executive was
 a
participant in accordance with applicable law and the provisions of such plan.  Except as otherwise expressly required by law (e.g., COBRA)
or applicable plan, program, or arrangement or as specifically provided herein, all of Executive’s
rights to salary, severance, benefits, bonuses
and other compensatory amounts hereunder (if any) shall cease upon the termination of Executive’s employment hereunder. In the event that
Executive’s employment is terminated by the Company for
 any reason, Executive’s sole and exclusive remedy shall be to receive the
payments and benefits described in this Section 6(c) or Section 7, as applicable

 
d) Deemed Resignation.  If the Executive’s employment with Company terminates
for any reason, Executive shall be deemed to have resigned at

that time from any and all positions that he may have held with Company or Parent or any Affiliates, as designated by Company or Parent or
any Affiliates, or any other positions
that Executive held on behalf of Company or Parent or any Affiliates. If, for any reason, this Section 6(d)
is deemed insufficient to effectuate such resignation, following a reasonable opportunity to review, Executive hereby authorizes
Company and
Parent and any Affiliates to execute any documents or instruments consistent herewith which Company may deem necessary or desirable to
effectuate such resignation or resignations, and to act as his attorney‑in‑fact. The Company
 will provide Executive with a copy of such
documents.

 
e) Mitigation.  The Executive shall not be required to mitigate damages, or
the amount of any payment provided for under this Agreement by

seeking other employment or otherwise after the termination of his employment hereunder, and any payments earned by the Executive,
whether from self-employment, as a common law
 employee or otherwise, shall not reduce the amount of any amounts under Section 7
otherwise payable to the Executive. For the avoidance of doubt, this Section 6(e) shall not affect Section 7(b)(ii) or Section 7(c)(ii).

 
7. Payments upon Termination.

 
(a) Termination for Cause, or Termination Upon Death, Disability or Resignation from the Company Without Good Reason.   If Executive’s

employment shall terminate as a result of Executive’s death pursuant to Section 6(a)(i) or Disability pursuant to Section 6(a)(ii), pursuant to
Section 6(a)(iii) for Cause, or pursuant to Section
 6(a)(vi) for Executive’s resignation from the Company without Good Reason, then
Executive shall not be entitled to any severance payments or benefits, except as provided in Section 6(c).
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(b) Termination without Cause, or Resignation from the Company with Good Reason. 
If Executive’s employment is terminated by the Company
without Cause pursuant to Section 6(a)(iv), or pursuant to Section 6(a)(v) due to Executive’s resignation with Good Reason, then except as
otherwise provided under Section 7(c) and
subject to Executive signing on or before the 21st day (or, in the event of a group termination, the
45th day) following Executive’s Date of Termination, and not revoking, a release of claims substantially in the form attached as Exhibit A
to
this Agreement, which form may be updated with any changes as may be reasonably necessary under applicable law to effectuate the intent of
the release of claims (the “Release”)(and to the extent consent by the Executive is required for
 such changes, such consent will not be
unreasonably withheld), and Executive’s continued compliance with Section 9, Executive shall receive, in addition to payments and benefits
set forth in Section 6(c), the following:

 

 
i. an amount equal to 0.75 times the Executive’s then-current Base Salary, payable in the form of salary continuation in regular installments

over the nine (9) month period following the Date of
Termination (the “Severance Period”) in accordance with the Company’s normal
payroll practices;

 
ii. subject to Executive’s eligibility and election of continuation coverage of group health coverage pursuant to COBRA, reimbursement or

payment (at Company’s discretion) of the cost to continue
Executive’s then-current level of group health coverage during the Severance
Period; provided, that such reimbursement will cease if Executive receives coverage under a subsequent employer’s group health plan
prior to the end of such
Severance Period, notification of which Executive shall provide to Company within three (3) business days after
the Executive becomes eligible for such coverage, and provided, further, that, notwithstanding the foregoing, if the Company
determines
that it cannot provide the benefit required by this clause (b)(ii) without potentially violating applicable law or incurring an excise tax, the
Company shall in lieu thereof provide to Executive a taxable monthly payment in an
amount equal to the monthly COBRA premium that
Executive would be required to pay to continue Executive’s and the Executive’s covered dependents’ group health coverage in effect on
the Date of Termination (which amount shall be based on the
premium for the first month of COBRA coverage), which payments shall be
made regardless of whether Executive elects COBRA continuation coverage and shall commence in the month following the month in
which the Date of Termination occurs and
end on the earliest of (x) the last day of the Severance Period, (y) the date that Executive
and/or Executive’s covered dependents become no longer eligible for COBRA and (z) the date Executive becomes eligible to receive
healthcare coverage
from a subsequent employer (and Executive agrees to promptly notify the Company of such eligibility); and

 
iii. the earned but unpaid portion of the Bonus, if any, for any calendar year ending prior to the calendar year in which the Date of

Termination occurs (as determined by the Board in good faith for the
performance year), which amount will be paid no later than April
30th of the year in which the Date of Termination occurs.
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c)     Change in Control.  In lieu of the payments and benefits set forth in Section
7(b), in the event Executive’s employment is terminated by
the Company without Cause pursuant to Section 6(a)(iv), or pursuant to Section 6(a)(v) due to Executive’s resignation with Good Reason, in
either case, on or within twelve (12) months
following the date of a Change in Control, subject to Executive signing on or before the 21st day
(or, in the event of a group termination, the 45th day) following Executive’s Date of Termination, and not revoking, the Release and
Executive’s
continued compliance with Section 9, Executive shall receive, in lieu of the payments and benefits set forth in Section 7(b), the
following:

 
i. an amount in cash equal to the sum of (A) twelve (12) months of the Executive’s then-current Base Salary, and (B) the then-current

Target Bonus, payable in a lump sum within sixty (60) days following
the Date of Termination;
 

ii. the benefits set forth in Section 7(b)(ii), provided that solely for this purpose, “Severance Period” shall mean the twelve (12) month
period following the Date of Termination;

 
iii. the payment set forth in Section 7(b)(iii); and

 
iv. all unvested equity or equity-based awards that vest solely based on the passage of time and are then held by the Executive under any

Company or Parent equity compensation plans shall immediately
become 100% vested (with any such awards that vest in whole or in
part based on the attainment of performance-vesting conditions being governed by the terms of the applicable award agreement), and the
time period that the Executive may have
to exercise any stock options shall be extended for a period equal to the shorter of (x) 12 months
or (y) the remaining term of the applicable option grant.

 
  8. Certain Definitions.
 

(a) Cause.  The Company shall have “Cause” to terminate
Executive’s employment hereunder upon:
 

(i)       the commission by the Executive of, or indictment of the Executive for, (A) a felony or (B) any misdemeanor involving
moral turpitude, deceit, or intentional fraud (“indictment,” for these purposes, meaning an indictment, probable cause
hearing or
any other procedure pursuant to which an initial determination of probable or reasonable cause with respect to such offense is
made);

 
(ii)         the
Executive’s gross negligence, willful misconduct or repeated insubordination with respect to the Company or any
Affiliate;

 
(iii)    the
Executive’s use of alcohol or illegal drugs in a manner that impairs the performance of the Executive’s obligations
under this Agreement;

 
(iv)     the
 Executive has engaged in misconduct that violates any applicable state or federal law prohibiting workplace
harassment, including but not limited to sexual harassment, and/or discrimination, or that violates any written policy of the
Company
and/or Parent adopted to prevent workplace harassment or discrimination;
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(v)      the
Executive’s engagement in conduct which the Executive knows or reasonably should have known would cause the
Company and/or Parent to violate any state, federal or foreign law, rule or regulation;

 
(vi)       the Executive’s actions or omissions
 contribute to the Company facing insolvency, bankruptcy, or similar financial
proceedings; or

 
(vii)     (A)
 repeated failure of Executive to substantially perform his employment duties hereunder, or (B) the Executive’s
material breach of any of the material obligations of the Executive under this Agreement if such breach is not cured within
fifteen
(15) days of notice of such breach to the Executive from the Board and/or the CEO; or (C) Company’s and/or Parent’s
severe financial distress, whereby the Company is in the process of winding down its business and Executive’s employment is
terminated in connection with such winding down.

 
(b) Change in Control.  “Change in Control” shall have the
following meaning for purposes of this Agreement:

 
(i)       any “person,” as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the
“Act”) (other than Parent, any Affiliate, or any trustee, fiduciary or other person or entity holding securities under any
employee
benefit plan or trust of Parent or any Affiliate), together with all “affiliates” and “associates” (as such terms are defined in Rule
12b-2 under the Act) of such person, shall become the “beneficial owner” (as such term is defined in
Rule 13d-3 under the Act),
directly or indirectly, of securities of Parent representing fifty percent (50%) or more of the combined voting power of Parent’s
then outstanding securities having the right to vote in an election of the Board of
Directors of Parent (“Voting Securities”) (in
such case other than as a result of an acquisition of securities directly from Parent); or

 
(ii)      the consummation of (A) any consolidation or merger of Parent where the shareholders of Parent, immediately prior to
the consolidation or merger, would not, immediately after the consolidation or merger, beneficially own (as such term is
defined
in Rule 13d-3 under the Act), directly or indirectly, shares representing in the aggregate more than fifty percent (50%) of the
voting shares of Parent issuing cash or securities in the consolidation or merger (or of its ultimate parent
corporation, if any), or
(B) any sale or other transfer (in one transaction or a series of transactions contemplated or arranged by any party as a single
plan) of all or substantially all of the assets of Parent.
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Notwithstanding the foregoing, a Change in Control shall not be deemed to have occurred (x) as a result of a financing transaction involving 
Parent’s
equity securities, (y) as a result of a transaction that occurs to change the domicile of Parent, or (z) for purposes of the foregoing clause (i) solely as
the result of an acquisition of securities by Parent that, by reducing the number of shares of
Voting Securities outstanding, increases the proportionate
number of Voting Securities beneficially owned by any person to fifty percent (50%) or more of the combined voting power of all of the then outstanding
Voting Securities; provided, however,
that if any person referred to in this sentence shall thereafter become the beneficial owner of any additional shares of
Voting Securities (other than pursuant to a stock split, stock dividend, or similar transaction or as a result of an acquisition
of securities directly from
Parent) and immediately thereafter beneficially owns fifty percent (50%) or more of the combined voting power of all of the then outstanding Voting
Securities, then a Change in Control shall be deemed to have occurred for
purposes of the foregoing clause (i).  Notwithstanding the foregoing, a Change in
Control shall not have occurred unless the transaction or event constituting the Change in Control would also constitute a “change in control event” (as
defined in
Treasury Regulation §1.409A-3(i)(5)) under Section 409A (defined below).
 

(c) Code.  “Code” shall mean the Internal Revenue Code of
1986, as amended, and the regulations and guidance promulgated thereunder.
 

(d) Disability.   “Disability” shall mean termination because
 the Executive is unable due to a physical or mental condition to perform the
essential functions of Executive’s position with or without reasonable accommodation for six (6) months in the aggregate during any
twelve (12) month period or
based on the written certification by two licensed physicians of the likely continuation of such condition for
such period.  This definition shall be interpreted and applied consistent with the Americans with Disabilities Act, the Family
and Medical
Leave Act, and other applicable law.   In the event Executive’s employment is terminated based on the Executive’s Disability, then the
Executive shall not be entitled to any severance payments or benefits, except as provided in
Section 6(c).

 
(e) Good Reason.  “Good Reason” shall mean, without the
Executive’s written consent, any of the following:

 
(i)     a
material reduction in the Executive’s base salary or target annual bonus opportunity (other than a proportionate reduction
applicable to similarly situated senior executives);

 
(ii)      a material diminution in the Executive’s title, duties, responsibilities, or authority;

 
(iii)     a material adverse change in the Executive’s reporting relationship;

 
(iv)     a
relocation of the Executive’s principal place of employment by more than fifty (50) miles; or

 

10



(v)   the Company’s material breach of any of the material obligations of the Company under this Agreement. Notwithstanding
the foregoing, no Good Reason will have occurred unless and until: (a) Executive resigns within ninety (90) days of Executive’s
knowledge of the occurrence of the
facts and circumstances underlying the Good Reason event, (b) Executive has provided the
Company, within sixty (60) days of Executive’s knowledge of the occurrence of the facts and circumstances underlying the
Good Reason event, written notice
 stating with specificity the applicable facts and circumstances underlying such finding of
Good Reason; (c) the Company has had an opportunity to cure the same within thirty (30) days after the receipt of such notice;
and (d) the Company shall
have failed to so cure within such period.

 
  9. Restrictive Covenants.
 

(a) Confidentiality and Developments.  On or shortly following
the Effective Date, as a condition of Executive’s employment hereunder, the
Executive shall sign and enter into the Parent’s standard form Confidentiality and Developments Agreement as updated from time to
time.

 
(b) Nonsolicitation.  During the Term and for a period of
twelve (12) months after the Date of Termination, Executive will not directly or

indirectly (i) solicit any individual who, at the time of the solicitation is, or within the six (6) month prior to the Date of Termination was,
an employee of
or consultant to Company or any Affiliate to terminate his or her relationship with the Company or any Affiliate; or (ii)
attempt to induce any clients, licensors, licensees or customers of Company or Parent or any Affiliate to terminate,
breach or materially
change any contractual or other relationship with Company or Parent or any Affiliate.

 
(c) Use of Material Undisclosed Information.   The Executive
 acknowledges that it is the policy of the Company that all employees are

prohibited from benefiting from the possession of material undisclosed information concerning the Company or any Affiliates, providers
or business partners (in each
case provided they are listed on a national or international securities exchange) with respect to trading in the
public securities markets. The Executive covenants and agrees that he will abide by such policy.

 
(d) Reasonable Restrictions.   The Executive further
 acknowledges and agrees that the provisions of this Section 9 are reasonable and

properly required for the adequate protection of the Company’s business. Executive represents and warrants that (i) the restrictive
provisions of this Section
9 will not substantially impair Executive’s ability to earn a livelihood, nor will such provisions cause Executive
undue hardship, and (ii) Executive has fully and carefully read this Agreement and has been advised by the Company to consult
with an
attorney of Executive’s choice and that Executive fully understands and agrees with the provisions of this Agreement, including this
Section 9.

 

11



(e) Blue Penciling.   If, at the time of enforcement of any of
 the provisions of this Section 9, a court shall hold that the duration, scope,
geographic area or other restrictions stated herein are unreasonable under circumstances then existing, Executive and the Company agree
that the maximum
duration, scope, geographic area or other restrictions deemed reasonable under such circumstances by such court shall
be substituted for the stated duration, scope, geographic area or other restrictions.

 
  10. Cooperation.
 

(a) Third‑Party Agreements and Rights. The Executive hereby
confirms that the Executive is not bound by the terms of any agreement with
any previous employer or other party which restricts in any way the Executive’s use or disclosure of information or the Executive’s
engagement in any business. The
Executive represents to the Company that the Executive’s execution of this Agreement, the Executive’s
continued employment with the Company and the performance of the Executive’s duties for the Company or any Affiliates will not
violate any
obligations the Executive may have to any such previous employer or other party. In the Executive’s work for the Company
or any Affiliates, the Executive will not disclose or make use of any information in violation of any agreements with
or rights of any such
previous employer or other party, and the Executive will not bring to the premises of the Company or any Affiliates any copies or other
tangible embodiments of non‑public information belonging to or obtained from any
such previous employment or other party.

 
(b) Litigation and Regulatory Cooperation. During and after
the Executive’s employment with the Company, the Executive shall reasonably

cooperate with the Company and any Affiliate in the defense or prosecution of any claims or actions now in existence or that may be
brought in the future against or
on behalf of the Company or any Affiliate that relate to events or occurrences that transpired while the
Executive was employed by the Company provided that such cooperation after the termination of Executive’s employment with the
Company
 does not otherwise interfere with the Executive’s subsequent employment and/or engagement with a subsequent employer
and/or third parties. The Executive’s reasonable cooperation in connection with such claims or actions shall include, but
not be limited to,
being available to meet with counsel to prepare for discovery or trial and to act as a witness on behalf of the Company and any Affiliate
at mutually convenient times. During and after the Term, the Executive also shall
 cooperate reasonably with the Company and any
Affiliate in connection with any investigation or review of any federal, state or local regulatory authority as any such investigation or
review relates to events or occurrences that transpired
 while the Executive was employed by the Company. The Company or the
applicable Affiliate shall reimburse the Executive for any reasonable out‑of‑pocket expenses (including reasonable legal fees) incurred in
connection with the Executive’s
performance of obligations pursuant to this Section 10(b).
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(c) Injunction. The Executive acknowledges that any material
 breach by Executive of Executive’s obligations under this Agreement,
including but not limited to the restrictions set forth in Section 9 hereof, would result in irreparable injury to the Company or an Affiliate.
The Company or the
applicable Affiliate shall, therefore, be entitled, without restricting the Company or such applicable Affiliate(s) from
other legal and equitable remedies, to injunctive and other equitable relief to prevent or restrain the breach of this
Agreement and to
withhold compensation and benefits from the Executive if he fails to comply with this Agreement. Nothing in this Section shall be
deemed to restrict any other remedy or right the Company, any Affiliate or the Executive may
 have for any other breach of this
Agreement.

 
(d) Consent to Jurisdiction. To the extent that any court
action is permitted consistent with or to enforce Section 9 of this Agreement, the

Parties hereby consent to the jurisdiction of the State of New York and County of New York. Accordingly, with respect to any such court
action, the Executive
(a) submits to the personal jurisdiction of such courts; (b) consents to service of process; and (c) waives any other
requirement (whether imposed by statute, rule of court, or otherwise) with respect to personal jurisdiction or service of
process.

 
11.        Assignment. This Agreement is personal to Executive, and Executive may not assign or delegate any of Executive’s rights or obligations

under this Agreement without first
obtaining the written consent of the Company. The Company may assign and delegate its rights and obligations under
this Agreement, in each case in whole but not in part, without the prior consent of the Executive in the event that, and only in
 the event that, (a) the
Company shall effect a reorganization, consolidate with, or merge into, any other corporation, partnership, organization or other entity, or transfer all or
substantially all of its properties or assets to any other
corporation, partnership, organization or other entity, (b) such corporation, partnership, organization
or other entity referred to in the preceding clause “(a)” including without limitation any affiliate thereof shall by operation of law or
expressly in writing
assume all obligations of the Company hereunder as fully as if it had been originally made a party to this Agreement.
 

12.         Notices. All notices required under this Agreement shall be given by personal delivery deemed given on the date of receipt, or by postage
prepaid certified or registered
mail, return receipt requested, addressed to the Company or to the Executive as follows, or to such other address as either
Party shall notify the other by like notice:
 

If to the Company: ATAI Life Sciences US, Inc.
c/o Industrious NYC
250 W 34th Street
New York, NY 10019

   
  with a copy to (by email)

Ryan Barrett, Chief Legal & Business Officer
(ryan@ataibeckley.com)

   
If to the Executive: Michael Faerm

At the last known residential address for the Executive as maintained in the Company’s personnel records
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If sent by mail, such notice shall be deemed to have been given on the date of delivery set forth on the registered or certified mail receipt or upon the third
(3rd)
day after mailing if delivery is refused.
 

13.                 Expenses of Enforcement. In the event that any suit or legal proceeding is brought to enforce any provision of this Agreement, the
prevailing Party in such suit or
proceeding shall be entitled to receive all of such Party’s reasonable expenses, including reasonable attorneys’ fees and
costs, to the fullest extent permitted by law.
 

14.          Advice of Counsel. The Executive acknowledges that, in executing this Agreement, the Executive has had the opportunity to seek the
advice of independent legal counsel,
and was individually represented by independent legal counsel in negotiating the terms of this Agreement, and has
read and understood all of the terms and provisions of this Agreement. This Agreement shall not be construed against any Party by
reason of the drafting or
preparation hereof.
 

15.          Section 409A. This Agreement is intended to comply with the requirements of Section 409A of the Internal Revenue Code of 1986, as
amended (“Section 409A”), and the Parties hereby agree to amend this Agreement as and when necessary or desirable to conform to or otherwise properly
reflect any guidance issued under Section 409A after the date hereof without
violating Section 409A. In case any one or more provisions of this Agreement
fails to comply with the provisions of Section 409A, the remaining provisions of this Agreement shall remain in effect, and this Agreement shall be
administered and
applied as if the non-complying provisions were not part of this Agreement. The Parties in that event shall endeavor to agree upon a
reasonable substitute for the non-complying provisions, to the extent that a substituted provision would not
cause this Agreement to fail to comply with
Section 409A, and, upon so agreeing, shall incorporate such substituted provisions into this Agreement. A termination of the Executive’s employment
hereunder shall not be deemed to have occurred for
purposes of any provision of this Agreement providing for the payment of any amount or benefit
constituting “deferred compensation” under Section 409A upon or following a termination of employment unless such termination is also a “separation
from service” within the meaning of Section 409A and, for purposes of any such provision of this Agreement, references to a “termination,” “termination
of employment” or like terms shall mean “separation from service.” In the event that any
payment or benefit made hereunder or under any compensation
plan, program or arrangement of the Company would constitute payments or benefits pursuant to a non-qualified deferred compensation plan within the
meaning of Section 409A and, at the
 time of the Executive’s “separation from service” the Executive is a “specified employee” within the meaning of
Section 409A, then any such payments or benefits shall be delayed until the six-month anniversary of the date of Executive’s
“separation from service”.
Each payment made under this Agreement shall be designated as a “separate payment” within the meaning of Section 409A. All reimbursements and in-
kind benefits provided under this Agreement shall be made or provided in
 accordance with the requirements of Section 409A to the extent that such
reimbursements or in-kind benefits are subject to Section 409A. All reimbursements for expenses paid pursuant hereto that constitute taxable income to the
Executive shall in
no event be paid later than the end of the calendar year next following the calendar year in which the Executive incurs such expense or
pays such related tax. Unless otherwise permitted by Section 409A, the right to reimbursement or in-kind
benefits under this Agreement shall not be subject
to liquidation or exchange for another benefit and the amount of expenses eligible for reimbursement, or in-kind benefits, provided during any taxable year
shall not affect the expenses eligible
for reimbursement, or in-kind benefits to be provided, respectively, in any other taxable year.
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16.           Section 280G.
 

(a) Notwithstanding anything contained in this Agreement to the contrary, in the event that any payment or benefit received or to be received
by the Executive (whether pursuant to
the terms of this Agreement or any other plan, arrangement or agreement) (all such payments and
benefits being hereinafter referred to as the “Total Payments”) would be subject (in
 whole or part), to the excise tax imposed under
Section 4999 of the Code (the “Excise Tax”), then, after taking into account any reduction in the Total Payments provided by reason of
Section 280G of the Code in any other plan, arrangement or agreement, then such remaining Total Payments shall be reduced, to the
extent necessary so that no portion of the Total Payments is subject to the Excise Tax but only if (i) the net
 amount of such Total
Payments, as so reduced (and after subtracting the net amount of federal, state and local income taxes on such reduced Total Payments
and after taking into account the phase out of itemized deductions and personal
exemptions attributable to such reduced Total Payments)
is greater than or equal to (ii) the net amount of such Total Payments without such reduction (but after subtracting the net amount of
federal, state and local income taxes on such Total
Payments and the amount of Excise Tax to which Executive would be subject in
respect of such unreduced Total Payments and after taking into account the phase out of itemized deductions and personal exemptions
attributable to such unreduced
Total Payments).

 
(b) For purposes of determining whether and the extent to which the Total Payments will be subject to the Excise Tax, (i) no portion of the

Total Payments the receipt or enjoyment of
which Executive shall have waived at such time and in such manner as not to constitute a
“payment” within the meaning of Section 280G(b) of the Code shall be taken into account; (ii) no portion of the Total Payments shall be
taken into
account which, in the written opinion of an independent, nationally recognized accounting firm (the “Independent Advisors”)
selected by the Company, does not constitute a “parachute
payment” within the meaning of Section 280G(b)(2) of the Code (including by
reason of Section 280G(b)(4)(A) of the Code) and, in calculating the Excise Tax, no portion of such Total Payments shall be taken into
account which, in the opinion
of Independent Advisors, constitutes reasonable compensation for services actually rendered, within the
meaning of Section 280G(b)(4)(B) of the Code, in excess of the “base amount” (as defined in Section 280G(b)(3) of the Code) allocable
to
such reasonable compensation; and (iii) the value of any non-cash benefit or any deferred payment or benefit included in the Total
Payments shall be determined by the Independent Advisors in accordance with the principles of Sections
280G(d)(3) and (4) of the Code.
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17.           Miscellaneous.
 

 

(a) This Agreement shall be governed by, and construed exclusively in accordance with, the laws of the State of New York without giving
effect to any choice or conflict of law rules
 to the contrary. Each Party submits to the nonexclusive jurisdiction of any United States
District Court located in New York, New York and of any New York state court sitting in New York, New York for purposes of all legal
proceedings arising
out of or relating to this Agreement or the transactions contemplated hereby. Each Party irrevocably waives any
objection which it may now or hereafter have to the laying of venue in any proceeding brought in such a court, and any claim that
any
such proceeding was brought in an inconvenient forum.

 
(b) Should any provision of this Agreement be held invalid or unenforceable, the remainder of this Agreement shall not be affected and shall

be enforceable to the fullest extent
permitted at law or in equity.
 

(c) This Agreement (together with the Exhibits hereto, if any) contains the entire agreement between the Parties concerning the subject
matter hereof and supersedes all prior
conversations, proposals, negotiations, understandings and agreements, whether written or oral,
concerning the subject matter hereof.

 
(d) This Agreement shall not be amended, altered, changed, modified, supplemented or rescinded in any manner except by written agreement

executed by both Parties expressly referring
to this Agreement.
 

(e) No waiver of any provision hereof shall be effective unless made in writing and signed by the waiving Party. The failure of any Party to
require the performance of any term or
obligation of this Agreement, or the waiver by any Party of any breach of this Agreement, shall
not prevent any subsequent enforcement of such term or obligation or be deemed a waiver of any subsequent breach.

 
(f) This Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall be taken to be an

original; but such counterparts shall together
constitute one and the same document.
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(g) The Parties recognize that litigation in federal or state courts or before federal or state administrative agencies of disputes arising out of
the Executive’s employment with the
Company or out of this Agreement, or the Executive’s termination of employment or termination of
this Agreement, or the Restrictive Covenants, may not be in the best interests of either the Executive or the Company, and may result in
unnecessary costs, delays, complexities, and uncertainty. The Parties agree that any dispute between the Parties arising out of or relating
to the negotiation, execution, performance or termination of this Agreement or the Executive’s
employment, including, but not limited to,
any claim arising out of this Agreement, claims under Title VII of the Civil Rights Act of 1964, as amended, the Civil Rights Act of
1991, the Age Discrimination in Employment Act of 1967, the
Americans with Disabilities Act of 1990, Section 1981 of the Civil Rights
Act of 1966, as amended, the Family Medical Leave Act, the Employee Retirement Income Security Act, and any similar federal, state or
local law, statute, regulation, or
any common law doctrine, whether that dispute arises during or after employment, shall be settled by
binding arbitration in accordance with the National Rules for the Resolution of Employment Disputes of the American Arbitration
Association.
The rules can be found at https;//www.adr.org/sites/default/files/EmploymentRules_Web.pdf/, or a copy will be provided
upon request; provided, however, that this dispute resolution provision shall not apply to any separate agreements between the Parties that
do
not themselves specify arbitration as an exclusive remedy. The location for the arbitration shall be the New York metropolitan area.
Any award made by such panel shall be final, binding and conclusive on the Parties for all purposes, and
 judgment upon the award
rendered by the arbitrators may be entered in any court having jurisdiction thereof. The arbitrators’ fees and expenses and all
administrative fees and expenses associated with the filing of the arbitration shall be
borne by the Company; provided, however, that at
the Executive’s option, Executive may
voluntarily pay up to one‑half the costs and fees. The Parties acknowledge and agree that their
obligations to arbitrate under this Section survive the termination of this Agreement and continue after the termination of the employment
relationship between Executive and the Company. The Parties each further agree that the arbitration provisions of this Agreement shall
provide each Party with its exclusive remedy, and each Party expressly waives any right it might have to
seek redress in any other forum,
except as otherwise expressly provided in this Agreement. By election of arbitration as the means for final settlement of all claims, the
Parties hereby waive their respective rights to, and agree not to, sue each other in any action in a Federal, State or local court
with respect to such claims, but may seek to enforce in court an arbitration award rendered pursuant to this
Agreement. The
Parties specifically agree to waive their respective rights to a trial by jury, and further agree that no demand, request or motion
will be made for trial by jury. Except as may be prohibited by applicable law, the foregoing
waiver includes the ability to assert
claims as a plaintiff or class member in any purported class or representative proceeding.

 
[Signature page to follow]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date set below their respective names below.
 
  COMPANY
   
  ATAI LIFE SCIENCES US, INC.
   
  By: /s/ Srinivas Rao
    Name: Srinivas Rao
    Title: CEO

    Date: 18 February 2026

  PARENT
   
  ATAIBECKLEY INC.
   
  By: /s/ Srinivas Rao
    Name: Srinivas Rao
    Title: CEO

    Date: 18 February 2026

  EXECUTIVE
   
  /s/ Michael Faerm
  Michael Faerm

  Date: 13 February 2026  
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EXHIBIT A
Separation Agreement and Release

 
This Separation Agreement and Release (“Agreement”) is made by and between Michael Faerm
(“Executive”) and ATAI Life Sciences US, Inc., a

Delaware corporation (together with any successor, the “Company”) (collectively
 referred to as the “Parties” or individually referred to as a “Party”). 
Capitalized terms used but not defined in this Agreement
shall have the meanings set forth in the Employment Agreement (as defined below).
 

WHEREAS, the Parties have previously entered into that certain Executive Employment Agreement, dated as of _____________, 2026 (the
“Employment
Agreement”); and
 

WHEREAS, in connection with Executive’s termination of employment with the Company or a subsidiary or affiliate of the Company effective
________,
20__, the Parties wish to resolve any and all disputes, claims, complaints, grievances, charges, actions, petitions, and demands that Executive
may have against the Company and any of the Releasees as defined below, including, but not limited to, any
and all claims arising out of or in any way
related to Executive’s employment with or separation from the Company or its subsidiaries or affiliates but, for the avoidance of doubt, nothing herein will
be deemed to release any rights or remedies in
connection with Executive’s ownership of vested equity securities of the Company or one if its affiliates,
vested benefits or Executive’s right to indemnification by the Company or any of its affiliates pursuant to contract or applicable law
 (collectively, the
“Retained Claims”).
 

NOW, THEREFORE, in consideration of the severance payments and benefits described in Section [7(b)/7(c)] of the Employment Agreement,
which, pursuant
to the Employment Agreement, are conditioned on Executive’s execution and non-revocation of this Agreement, and in consideration of
the mutual promises made herein, the Company and Executive hereby agree as follows:
 

1.           Severance Payments and Benefits; Salary and Benefits.  The Company agrees to provide Executive with the severance payments and
benefits described in Section [7(b)/7(c)] of the Employment Agreement, payable at the times
set forth in, and subject to the terms and conditions of, the
Employment Agreement. In addition, to the extent not already paid, and subject to the terms and conditions of the Employment Agreement, the Company
shall pay or provide to Executive
all other payments or benefits described in Section 6(c) of the Employment Agreement, subject to and in accordance with
the terms thereof.
 

2.                    Release of Claims.1   Executive agrees that, other than with respect to the Retained Claims, the foregoing consideration represents
settlement in full of all outstanding obligations owed to Executive by the
Company, any of its direct or indirect subsidiaries and affiliates, and any of its or
their current and former officers, directors, equity holders, managers, employees, agents, investors, attorneys, shareholders, administrators, affiliates,
parents, benefit plans, plan administrators, insurers, trustees, divisions, and subsidiaries and predecessor and successor corporations and assigns
(collectively, the “Releasees”). 
Executive, on Executive’s own behalf and on behalf of any of Executive’s affiliated companies or entities and any of their
respective heirs, family members, executors, agents, and assigns, other than with respect to the Retained Claims, hereby
and forever releases the Releasees
from, and agrees not to sue concerning, or in any manner to institute, prosecute, or pursue, any claim, complaint, charge, duty, obligation, or cause of action
relating to any matters of any kind, whether
 presently known or unknown, suspected or unsuspected, that Executive may possess against any of the
Releasees arising in any jurisdiction from any omissions, acts, facts, or damages that have occurred up until and including the date Executive
signs this
Agreement, including, without limitation:
 

1 The Company reserves the right to revise this release language to account for applicable law, the specific provisions, modifications and/or amendments of
the
Employment Agreement, and other circumstances arising during employment.
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(a)         any and all claims relating to or
arising from Executive’s employment or service relationship with the Company or any of its
direct or indirect subsidiaries or affiliates and the termination of that relationship;
 

(b)         any and all claims relating to, or
arising from, Executive’s right to purchase, or actual purchase of any shares of stock or other
equity interests of the Company or any of its affiliates, including, without limitation, any claims for fraud, misrepresentation, breach of fiduciary
duty,
breach of duty under applicable state law, and securities fraud under any state or federal law;
 

(c)         any and all claims for wrongful
discharge of employment; termination in violation of public policy; discrimination; harassment;
retaliation; breach of contract, both express and implied; breach of covenant of good faith and fair dealing, both express and implied; promissory
estoppel;
negligent or intentional infliction of emotional distress; fraud; negligent or intentional misrepresentation; negligent or intentional interference with contract
or prospective economic advantage; unfair business practices; defamation;
libel; slander; negligence; personal injury; assault; battery; invasion of privacy;
false imprisonment; conversion; and disability benefits;
 

(d)         any and all claims for violation of any
federal, state, or municipal statute, ordinance, executive order, regulation, including, but
not limited to, Title VII of the Civil Rights Act of 1964; the Civil Rights Act of 1991; the Rehabilitation Act of 1973; the Americans with Disabilities
Act
of 1990; the Equal Pay Act; the Fair Labor Standards Act; the Fair Credit Reporting Act; the Age Discrimination in Employment Act of 1967; the Older
Workers Benefit Protection Act; the Employee Retirement Income Security Act of 1974; the
 Worker Adjustment and Retraining Notification Act; the
Family and Medical Leave Act; the Sarbanes-Oxley Act of 2002; the National Labor Relations Act of 1935, the Uniformed Services Employment and
Reemployment Rights Act of 1994, each as amended,
 and any other foreign, federal, state or local statute, ordinance, executive order, regulation or
constitution regarding employment, termination of employment, discrimination, harassment, retaliation, health and safety, privacy, notice, or wage
and hour
matters;
 

(e)          any and all claims for violation of the
federal or any state constitution;
 

(f)          any and all claims arising out of any
other laws and regulations relating to employment or employment discrimination;
 

(g)         any claim for any loss, cost, damage,
or expense arising out of any dispute over the non-withholding or other tax treatment of
any of the proceeds received by Executive as a result of this Agreement;
 

(h)         any and all claimsfor wages, bonuses,
incentive compensation, stock, stock options, vacation pay or any other compensation or
benefits or any other claim arising out of the wage and hour and wage payments laws and regulations of the state or states in which Executive has provided
service to the Company or any of its affiliates (including without limitation the California Labor Law and New York Labor Law (including but not limited
to all provisions prohibiting discrimination and retaliation, and all provisions regulating
wage and hour law); and
 

(i)          any and all claims for attorneys’
fees and costs.
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Executive acknowledges that Executive has been advised of and is familiar with the provisions of laws that may prohibit the release of unknown claims,
including for
example California Civil Code Section 1542, which states:
 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER,
WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.

 
Executive, being aware of said code section, expressly waives all rights Executive may have thereunder, if applicable, as well as under any other statute or
common law
principles of similar effect.
 
Employee affirms that as of the date of Employee’s signature below, no action or proceeding covered by this Section was pending against any of the
Released Parties.
 
Executive agrees that the release set forth in this section shall be and remain in effect in all respects as a complete general release as to the matters released.
This
release does not release claims that cannot be released as a matter of law, including, but not limited to, Executive’s right to report possible violations
of federal law or regulation to any governmental agency or entity in accordance with the
provisions of and rules promulgated under Section 21F of the
Securities Exchange Act of 1934 or Section 806 of the Sarbanes-Oxley Act of 2002, or any other whistleblower protection provisions of state or federal law
or regulation and any right to
receive an award for information provided thereunder, Executive’s right to file a charge with or participate in a charge by the
Equal Employment Opportunity Commission, or any other local, state, or federal administrative body or government agency
that is authorized to enforce or
administer laws related to employment, against the Company for discrimination (with the understanding that Executive’s release of claims herein bars
Executive from recovering such monetary relief from the Company or
any Releasee for any alleged discriminatory treatment), claims for unemployment
compensation or any state disability insurance benefits pursuant to the terms of applicable state law, claims to continued participation in certain of the
Company’s group
benefit plans pursuant to the terms and conditions of COBRA, claims to any benefit entitlements vested as the date of separation of
Executive’s employment, pursuant to written terms of any employee benefit plan of the Company or its affiliates and
Executive’s right under applicable law
and any Retained Claims.  This release further does not release claims for breach of Section 6(c) or Section [7(b)/7(c)] of the Employment Agreement. For
the avoidance of doubt, this release does not restrict
 Employee from engaging in protected conduct, including, but not limited to, communication,
cooperation with or providing information to, any federal, state or local government regulator, including, but not limited to, the U.S. Securities and
Exchange
Commission, the U.S. Commodity Futures Trading Commission, the U.S. Department of Justice, or the U.S. National Labor Relations Board,
exercising any rights Employee may have under Section 7 of the National Labor Relations Act, and discussing or
disclosing information about unlawful
acts in the workplace, such as harassment or discrimination based on a protected characteristic or any other conduct that Employee has reason to believe is
unlawful.
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3.            Acknowledgment of Waiver of Claims under ADEA.  Executive understands and acknowledges that Executive is waiving and releasing
any rights Executive may have under the Age Discrimination in Employment Act of 1967 (“ADEA”), and that this waiver and release is knowing and
voluntary.  Executive understands and agrees that this waiver and release does not apply to any rights or claims that may arise under
the ADEA after the
date Executive signs this Agreement.   Executive understands and acknowledges that the consideration given for this waiver and release is in addition to
anything of value to which Executive was already entitled.   Executive
 further understands and acknowledges that Executive has been advised by this
writing that:  (a) Executive should consult with an attorney prior to executing this Agreement; (b) Executive has [21 days]2 within which to consider this
Agreement (provided, however, that in the event of Executive’s separation as part of a group reduction in force, he shall have forty-five (45) days within
which to consider this Agreement), and the Parties agree that such time period to review
 this Agreement shall not be extended upon any material or
immaterial changes to this Agreement; (c) Executive has seven business days following Executive’s execution of this Agreement to revoke this Agreement
pursuant to written notice to the
Company; (d) this Agreement shall not be effective until after the revocation period has expired; and (e) nothing in this
Agreement prevents or precludes Executive from challenging or seeking a determination in good faith of the validity of this
waiver under the ADEA, nor
does it impose any condition precedent, penalties, or costs for doing so, unless specifically authorized by federal law.   In the event Executive signs this
Agreement and returns it to the Company in less than the 21 (or
45)3 day period identified above, Executive hereby acknowledges that Executive has freely
and voluntarily chosen to waive the time period allotted for considering this Agreement.
 

4.                     Severability.   In the event that any provision or any portion of any provision hereof or any surviving agreement made a part hereof
becomes or is declared by a court of competent jurisdiction or arbitrator to be illegal,
unenforceable, or void, this Agreement shall continue in full force and
effect without said provision or portion of provision.
 

5.                    No Oral Modification.   This Agreement may only be amended in a writing signed by Executive and a duly authorized officer of the
Company.
 

6.            Governing Law; Dispute Resolution.  This Agreement shall be subject to the provisions of Section 12 and Section 17(a) and (g) of the
Employment Agreement.
 

7.            Effective Date.4  [Executive has seven business days after Executive signs this Agreement to revoke it and this Agreement will become
effective on the day immediately following the seventh  business day after
Executive signed this Agreement, so long as it has been signed by the Parties
and has not been revoked by Executive before that date.]
 

8.                    Confidentiality of Separation Agreement. Subject to the provisions of Section 2 above, Employee has agreed that, except as may be
required by law, Employee shall not disclose to any individual or entity the terms of this
Agreement or the circumstances of Employee’s separation from
the Company; provided, however, that the foregoing shall not prohibit Employee from disclosing the terms and conditions of this Agreement to Employee’s
spouse, attorneys, and tax
advisor (collectively, “Employee’s Confidants”), on a need-to-know basis only, provided that Employee informs Employee’s
Confidants of this Section 8 and they agree to keep any such
 disclosed information strictly confidential. In the event any such disclosure is made in
violation of this Section 8, any outstanding obligations of the Company hereunder shall immediately terminate, and any payments previously made by the
Company hereunder shall be returned to the Company. Employee understands and agrees that this Section 8 is a material provision of this Agreement and
that any breach of this Section 8 by Employee or Employee’s Confidants shall be a material
breach of this Agreement.
 

2 Number of days to review will vary based on applicable law.
3 Consistent with the Older Workers Benefit Protection Act (if applicable), 45 days will be provided in the event of a group termination.
4 7-day revocation period provided if required under applicable law.
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9.            Voluntary Execution of Agreement.  Executive understands and agrees that Executive executed this Agreement voluntarily, without any
duress or undue influence on the part or behalf of the Company or any third party, with
the full intent of releasing all of Executive’s claims against the
Company and any of the other Releasees.   Executive acknowledges that:   (a) Executive has read this Agreement; (b) Executive has not relied upon any
representations or statements
 made by the Company that are not specifically set forth in this Agreement; (c) Executive has been represented in the
preparation, negotiation, and execution of this Agreement by legal counsel of Executive’s own choice or has elected not to retain
 legal counsel; (d)
Executive understands the terms and consequences of this Agreement and of the releases it contains; (e) Executive is fully aware of the legal and binding
effect of this Agreement; and (f) Executive has had [21 / 45]5
days to review this Agreement.
 

IN WITNESS WHEREOF, the Parties have executed this Agreement on the respective dates set forth below.
 
  EXECUTIVE
   
Dated:        
  Michael Faerm

  ATAI LIFE SCIENCES US, INC.
   
Dated:     By:    
    Name:
    Title:

5 Number of days to review will vary based on applicable law.
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Exhibit 99.1

 
AtaiBeckley Appoints Michael Faerm as Chief Financial Officer
 
NEW YORK, UNITED STATES – FEBRUARY 19, 2026 – AtaiBeckley
Inc (NASDAQ: ATAI) (“AtaiBeckley” or the “Company”), a clinical-stage
biotechnology company on a mission to transform patient outcomes by developing rapid-acting, durable and convenient mental health treatments, today
announced the appointment of
Michael Faerm as Chief Financial Officer, effective March 9, 2026.
 
Mr. Faerm is a seasoned financial executive with more than 25 years of experience across life sciences companies, equity research, and investment banking.
As Chief
Financial Officer at AtaiBeckley, he will lead the Company’s financial strategy, capital markets activities, and overall financial operations.
 
Anne Johnson, who has served as Chief Financial Officer since 2024, will transition to the role of Chief Accounting Officer upon the effective date of Mr.
Faerm’s
appointment. In this position, she will continue to lead accounting and financial operations, working closely with Mr. Faerm to ensure continuity
and operational consistency.
 
“We are delighted to welcome Mike Faerm to AtaiBeckley as our Chief Financial Officer,” said Srinivas Rao, Chief Executive Officer and Co-Founder of
Atai Beckley. “Mike brings
deep strategic finance experience and a strong understanding of the life sciences sector, which will be important as BPL-003
moves toward Phase 3 and our broader clinical-stage programs continue to advance.”
 
“We also appreciate Anne’s continued leadership as Chief Accounting Officer. Her operational expertise and familiarity with our financial systems
provide
important continuity. Together, Mike and Anne create a strong and complementary finance leadership structure for the Company.”
 
“I’m excited to join AtaiBeckley at this important stage,” said Mr. Faerm. “With BPL-003 advancing toward Phase 3 and a strong clinical-stage pipeline
supporting the broader strategy, this is a compelling time to
help shape the Company’s financial and capital markets approach. I look forward to leading
our financial strategy, partnering with Anne in her role as Chief Accounting Officer, and working closely with the full leadership team to support
disciplined execution as the Company moves into late-stage development.”



Mr. Faerm most recently served as Chief Financial Officer at Viracta Therapeutics, Inc. Previously, he was Interim Chief Financial Officer at Harpoon
Therapeutics, Inc.,
which was acquired by Merck, and where he helped lead a $150 million PIPE financing, and Chief Financial Officer of Artiva
Biotherapeutics, Inc. Prior to those roles, Mr. Faerm served as the Chief Business Officer of Innoviva, Inc., and earlier,
worked in business development
and strategic finance roles at Forest Laboratories, Inc. and Regeneron Pharmaceuticals, Inc. Mr. Faerm’s Wall Street experience includes Credit Suisse and
Wells Fargo Securities, where he was a senior equity research
analyst covering the pharmaceutical sector, and Merrill Lynch, where he was an investment
banker executing a wide range of mergers and acquisitions and financing transactions in the biopharma and other healthcare sectors. Mr. Faerm earned an
MBA from
Harvard Business School, an MS in Civil Engineering from Stanford University, and a BS in Civil Engineering from Columbia University.
 
About AtaiBeckley Inc.
 
AtaiBeckley is a clinical-stage biotechnology company on a mission to transform patient outcomes by developing rapid-acting, durable and convenient
mental health
treatments. AtaiBeckley’s pipeline of novel therapies includes BPL-003 (mebufotenin benzoate nasal spray) for treatment-resistant
depression (TRD), VLS-01 (DMT buccal film) for TRD and EMP-01 ((R)-MDMA HCI) for social anxiety disorder. BPL-003 is in
Phase 3 planning, VLS-
01 and EMP-01 are in Phase 2 clinical development. The Company is also advancing a drug discovery program to identify novel, non-hallucinogenic 5-
HT2AR agonists for opioid use disorder and TRD. These programs aim to create
breakthroughs in mental health through transformative interventional
psychiatry therapies that can integrate seamlessly into healthcare systems.
 
For the latest updates and to learn more about the AtaiBeckley mission, visit www.ataibeckley.com or follow the Company on LinkedIn and on X.
 
Forward-Looking Statements
 
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, as amended. We intend
such
forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in Section 27A of the Securities Act
of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. The words
“believe,” “may,” “will,” “estimate,” “continue,”
“anticipate,” “intend,” “expect,” “anticipate,” “initiate,” “could,” “would,” “project,” “plan,” “potentially,” “preliminary,” “likely,” and similar expressions
are intended to identify
forward-looking statements, although not all forward-looking statements contain these words. Forward-looking statements include
express or implied statements relating to, among other things: statements regarding our executive transition; our business
strategy and plans; and the timing
of development and progress of trials of our product candidates, including BPL-003.
 
Forward-looking statements are neither promises nor guarantees, but involve known and unknown risks and uncertainties that could cause actual results to
differ
materially from those projected, including, without limitation, the important factors described in the section titled “Risk Factors” in our most recent
Annual Report on Form 10-K filed with the Securities and Exchange Commission (“SEC”), as such
 factors may be updated from time to time in
AtaiBeckley’s other filings with the SEC. AtaiBeckley disclaims any obligation to update or revise any forward-looking statements contained in this press
release, other than to the extent required by
applicable law.
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