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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 April 16, 2024, Foghorn Therapeutics Inc. (the “Company”) announced that Kristian F. Humer had been appointed to serve as the Company’s Chief
Financial Officer, effective immediately. In connection with his appointment, Mr. Humer will serve as the Company’s principal financial officer and
principal accounting officer.

Mr. Humer, age 49, previously served as the Chief Financial and Chief Business Officer of Viridian Therapeutics from July 2021 until September 2023.
Prior to joining Viridian Therapeutics, Mr. Humer was Managing Director in the healthcare investment banking group at Citi from January 2017 until July
2021, where he helped lead the firm's investment banking engagements for biotechnology and pharmaceutical companies, and was instrumental in advising
clients on strategic matters, including equity, equity linked and M&A transactions. He served in a number of prior roles at Citi, including as Director of
Healthcare Investment Banking, Vice President of Healthcare Investment Banking and Associate of Healthcare Investment Banking. Prior to Citi, Mr.
Humer worked at Lehman Brothers, UBS and Merrill Lynch. Mr. Humer holds an MBA degree from Duke University’s Fuqua School of Business and a
BA (Hons) degree in accounting and economics from the University of Reading, United Kingdom. Mr. Humer is a member of the board of Sensei
Biotherapeutics, a public biotechnology company.

There are no arrangements or understandings between Mr. Humer and any other person pursuant to which he was elected as an officer. There are no family
relationships between Mr. Humer and any director or officer of the Company or any other related-party transaction of the Company involving Mr. Humer.

In connection with his appointment as Chief Financial Officer, Mr. Humer and the Company entered into a letter agreement that sets forth the terms and
conditions of his employment (the “Employment Agreement”). The Employment Agreement provides for (i) an annual base salary of $475,000, (ii)
eligibility to receive an annual performance bonus targeted at forty percent (40%) of his annual base salary (the “Target Bonus”), (iii) a signing bonus of
$87,000, less required deductions and withholdings, and (iv) an option award granted under the Company’s 2020 Equity Incentive Plan to purchase
275,000 shares of common stock of the Company, to be granted on or after April 16, 2024. The options will have a per share exercise price equal to the
closing price of a share of the Company’s common stock on the date of grant and shall vest as to twenty five percent (25%) of the underlying shares on the
first anniversary of grant date, and the remaining seventy five percent (75%) of the shares in equal quarterly installments on the first day of each calendar
quarter for the twelve (12) quarters thereafter, in each case, subject to Mr. Humer’s continued employment with the Company through the applicable
vesting date.

The foregoing is only a summary of the material terms of the Employment Agreement and does not purport to be complete and is qualified in its entirety by
reference to the full text of such agreement (a copy of which is filed as Exhibit 10.1 attached hereto).

In connection with Mr. Humer’s appointment, Stephen DiPalma, the Company’s Interim Chief Financial Officer, principal financial officer and principal
accounting officer, will cease to serve in such roles.

Item 8.01 Other Events.

On April 16, 2024, the Company issued a press release announcing the foregoing management changes. A copy of the press release is filed herewith as
Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits



10.1    Letter Agreement between Foghorn Therapeutics Inc. and Kristian F. Humer, dated April 16, 2024

99.1    Press release issued on April 16, 2024

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.
 

FOGHORN THERAPEUTICS INC.
 
By:  /s/ Michael J. LaCascia

 Michael J. LaCascia
 Chief Legal Officer

Date: April 16, 2024



Exhibit 10.1

April 12, 2024

Kris�an F. Humer
155 West 11  Street
#4G
New York, NY 10011

Dear Kris�an:

This le�er agreement (the “Agreement”) sets forth the terms and condi�ons of your employment with Foghorn Therapeu�cs
Inc. (the “Company”). This Agreement will be effec�ve as of April 16, 2024.

1.    POSITION AND DUTIES

Your posi�on shall be Chief Financial Officer. In this role, you will report to the Chief Execu�ve Officer of the Company (the
“CEO”) and perform the du�es and responsibili�es of your posi�on, and such other du�es as reasonably may be assigned to you
from �me to �me consistent with your posi�on. We an�cipate that your employment will start on or before April 16, 2024 (the
actual date you commence employment, the “Start Date”). You will not receive the benefits outlined under this Agreement un�l
the Start Date. As a member of our team, we expect you to devote all of your professional and working �me and energies to the
business and affairs of the Company. You shall not engage in non-Company related business ac�vi�es (including consul�ng
ac�vi�es, board memberships and academic appointments) without the prior wri�en consent of the Board of Directors of the
Company (the “Board”), the CEO, or their respec�ve designees. You agree that, should you receive the Company’s consent to
conduct any such non-Company related business ac�vi�es, you shall conduct such ac�vi�es so as not to interfere with the
performance of your du�es hereunder or violate the provisions of your Confiden�ality Agreement (as defined below). You shall
be employed on an at-will basis, which means that neither you nor the Company are guaranteeing this employment rela�onship
for any specific period of �me.

2.    COMPENSATION

th
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During your employment hereunder, as compensa�on for all services performed for the Company and its affiliates, the
Company will provide you with the following compensa�on and benefits:

a.    Salary. Your ini�al base salary shall be at a rate of $475,000 on an annualized basis, and shall be payable in accordance with
the Company’s normal payroll prac�ces. Your base salary shall be subject to adjustment from �me to �me by the Board or the
Compensa�on Commi�ee of the Board (the “Compensa�on Commi�ee”), in its respec�ve sole discre�on.

b.    Annual Performance Bonus. In accordance with the Company’s annual bonus plan (as in effect from �me to �me), with
respect to each fiscal year completed during your employment with the Company, you will be eligible to earn an annual bonus
based upon the achievement, as determined by the Board or the Compensa�on Commi�ee, in its respec�ve sole discre�on, of
specified performance goals established by the Board or the Compensa�on Commi�ee for such fiscal year. Your target annual
bonus will be forty percent (40%) of your base salary. The annual bonus, to the extent earned, shall be paid to you no later than
March 15 of the calendar year immediately following the calendar year to which it relates. Except as expressly provided below,
you must be employed by the Company or on an approved leave of absence on the date of payment of the bonus in order to be
eligible for and have earned the annual bonus. Notwithstanding the foregoing, for the calendar year ended December 31, 2024,
any annual bonus earned will be eligible for 100 percent (100%) of the bonus you would have received had you been employed
by the Company for the en�re calendar year.

c.    Signing Bonus. On the first regular Company payday following your Start Date, you shall receive a one-�me signing bonus
(the “Signing Bonus”) in the amount of $87,000, less required deduc�ons for federal and state taxes and other required
withholdings. If, prior to the first anniversary of your Start Date, you voluntarily terminate your employment and such voluntary
termina�on does not qualify as a Resigna�on for Good Reason (as defined below) or your employment is terminated by the
Company for Cause (as defined below), you shall repay the Signing Bonus in full within sixty (60) days following the date your
employment terminates.

d.    Equity Grants. You shall be eligible for grants of stock op�ons and other equity awards in the sole discre�on of the Board or
the Compensa�on Commi�ee, subject to the terms and condi�ons of the Company’s equity incen�ve plan and any applicable
award agreements. Specifically, but not in limita�on of the foregoing, following your Start Date you will be eligible to be granted
a stock op�on award (the “Op�on Award”), subject to the approval of the Board or the Compensa�on Commi�ee and the terms
and condi�ons of the Company’s equity incen�ve plan and the applicable award agreement, for the purchase of an aggregate of
275,000 shares of common stock of the Company, with an exercise price per share equal to the fair market value of a share of
the common stock on the date of grant. The Op�on Award shall vest as to twenty five percent (25%) of the underlying shares on
the first anniversary of the date of grant, and the remaining seventy five percent (75%) of the shares underlying the Op�on
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Award shall vest in equal quarterly installments on the first day of each calendar quarter for the twelve (12) quarters therea�er,
in each case, subject to your con�nued employment with the Company through the applicable ves�ng date and the specific
terms of the applicable award agreement. The Op�on Award shall be, to the maximum extent permissible, treated as an
“incen�ve stock op�on” within the meaning of Sec�on 422 of the Internal Revenue Code of 1986, as amended (the “Code”) and
the rules and regula�ons thereunder.

e.    Benefits. You shall be eligible to par�cipate in the Company’s benefit plans to the same extent as, and subject to the same
terms, condi�ons and limita�ons applicable to, other Company employees of similar rank and tenure. These benefits may be
modified, changed or eliminated from �me to �me at the sole discre�on of the Company, and the provision of such benefits
does not change your status as an at-will employee. Where a par�cular benefit is subject to a formal plan (for example, medical
insurance or life insurance), eligibility to par�cipate in and receive any par�cular benefit is governed solely by the applicable
plan document.

f.    Travel and Lodging Allowance. The Company shall provide you with a monthly net allowance of $3,200 per month for
reasonable travel expenses related to your commute between your home loca�on in New York and the Company’s office
loca�on in Cambridge, MA, and for reasonable lodging expenses in the Cambridge, Massachuse�s vicinity. The amounts payable
under this paragraph f will be paid on the 15  of each month, consistent with the Company’s payroll prac�ces.

g.    Expense Reimbursement. The Company shall reimburse you for all ordinary and reasonable out-of-pocket business
expenses incurred in furtherance of the Company’s business in accordance with the Company’s policies with respect thereto as
in effect from �me to �me. You must submit any request for reimbursement no later than ninety (90) days following the date
that such business expense is incurred. All reimbursements hereunder shall be made or provided in accordance with the
requirements of Sec�on 409A (“Sec�on 409A”) of the Code and the rules and regula�ons thereunder, including, where
applicable, the requirement that: (i) any reimbursement is for expenses incurred during your life�me (or during a shorter period
of �me specified in this Agreement); (ii) the amount of expenses eligible for reimbursement during a calendar year may not
affect the expenses eligible for reimbursement in any other calendar year; (iii) the reimbursement of an eligible expense shall be
made no later than the last day of the calendar year following the year in which the expense is incurred; and (iv) the right to
reimbursement or in kind benefits is not subject to liquida�on or exchange for another benefit.

3.    SEVERANCE BENEFIT UPON CERTAIN TERMINATIONS OF EMPLOYMENT

a.    Termina�on Not in Connec�on with a Change in Control. Notwithstanding the at-will nature of the par�es’ rela�onship,
should you be subject to an Involuntary Termina�on other than an Involuntary Termina�on that occurs in the CIC Period (as
defined below), then, condi�oned upon your �mely execu�on and non-revoca�on of a separa�on agreement

th
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containing a release of claims and other customary terms in the form provided by the Company (the “Release”) and compliance
with your Confiden�ality Agreement: (i) the Company shall provide you with a payment in an amount equal to nine (9) months
of your then-current base salary, payable in the form of salary con�nua�on over the nine- (9) month period following the date
of separa�on, commencing on the first regular Company payday that is at least five (5) business days following the effec�ve date
of the Release; (ii) (A) if you properly elect to receive benefits under Consolidated Omnibus Budget Reconcilia�on Act (“COBRA”)
or similar state law and (B) the premium subsidy described below is not illegal or discriminatory under the Code, the Pa�ent
Protec�on and Affordable Care Act or the Health Care and Educa�on Reconcilia�on Act, then the Company shall provide you
with nine (9) months of your COBRA premiums at the Company’s normal rate of contribu�on for employees for your coverage at
the level in effect immediately prior to your termina�on, such premiums to be provided on a monthly basis; and (iii) the
Company shall pay the amount of any annual bonus previously awarded to you by the Board or the Compensa�on Commi�ee,
as applicable, with respect to the calendar year concluded prior to the date of termina�on that remains unpaid as of the date of
termina�on, which annual bonus shall be paid at the same �me as bonuses are paid to ac�ve employees of the Company.

b.    Termina�on in Connec�on with a Change in Control. If you are subject to an Involuntary Termina�on that occurs in the CIC
Period, then, condi�oned upon your �mely execu�on and non-revoca�on of the Release and compliance with your
Confiden�ality Agreement, in lieu of the payments and benefits provided under Sec�on 3.a above: (i) the Company shall provide
you with a payment in an amount equal to the sum of (A) your then- current base salary plus (B) your target annual bonus for
the year in which termina�on occurs, which amount shall be payable in the form of salary con�nua�on over the twelve- (12)
month period following the date of separa�on, commencing on the first regular Company payday that is at least five (5)
business days following the effec�ve date of the Release; (ii) (A) if you properly elect to receive benefits under COBRA or similar
state law and (B) the premium subsidy described below is not illegal or discriminatory under the Code, the Pa�ent Protec�on
and Affordable Care Act or the Health Care and Educa�on Reconcilia�on Act, then the Company shall provide you with twelve
(12) months of your COBRA premiums at the Company’s normal rate of contribu�on for employees for your coverage at the
level in effect immediately prior to your termina�on, such premiums to be provided on a monthly basis; (iii) the Company shall
pay the amount of any annual bonus previously awarded to you by the Board or the Compensa�on Commi�ee, as applicable,
with respect to the calendar year concluded prior to the date of termina�on that remains unpaid as of the date of termina�on,
which annual bonus shall be paid at the same �me as bonuses are paid to ac�ve employees of the Company; and (iv) the ves�ng
and, if applicable, the exercisability of each of your outstanding �me-based stock op�ons and other equity awards under the
Company’s equity incen�ve plan(s) shall be fully accelerated as of the effec�ve date of the Release (with the ves�ng of any
performance-based
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equity awards determined based on the terms of the award agreements governing such awards).

c.    Timing of Payments. Any severance payments paid under this Sec�on 3 shall commence within sixty (60) days a�er the date
of termina�on (or at such earlier �me as provided in this Sec�on 3), with the ini�al payment to include any amounts that would
have been payable by their terms prior to such payment commencement date; provided, however, that if the sixty (60) day
period begins in one calendar year and ends in a second calendar year, the severance payments shall begin to be paid following
the last day of such sixty- (60) day period in the second calendar year.

d.    Other Termina�on Events. Should you voluntarily terminate your employment for any reason (other than a Resigna�on for
Good Reason) or should your employment be terminated for Cause (whether before or a�er a Change of Control) or as a result
of your death or disability, then you shall not be en�tled to any severance payments described herein. Nothing in this Sec�on 3
shall alter your status as an at-will employee.

e.    Certain Defini�ons. For purposes of this Agreement, the following terms shall have the meanings and be subject to the
provisions set forth below:

“Cause” means any one or more of the following ac�ons: (i) your material breach of the terms of this Agreement or any other
wri�en agreement between you and the Company or any of its affiliates; (ii) your material dishonesty, willful misconduct, gross
negligence or reckless conduct, in each case, in connec�on with the performance of your services to the Company or any of its
affiliates; (iii) your commission of an act of fraud, the�, misappropria�on or embezzlement; (iv) your indictment for, or pleading
nolo contendere to, any crime involving moral turpitude or any felony; or (v) your material viola�on of a Company policy that
had been previously provided to you in wri�ng or your willful refusal to perform, or substan�al negligence in the performance
of, your assigned du�es to the Company or any of its affiliates (other than as a result of your mental or physical impairment). For
purpose of clauses (i), (ii) and (v), “Cause” shall only exist if: (y) the Company delivered to you a wri�en descrip�on of the
events or condi�ons giving rise to your termina�on for Cause; and (z) if curable, you have been given at least fi�een (15) days to
cure such events or condi�ons and you fail to cure such events or condi�ons within such �me period given.

“Change of Control” means: (i) any “Person” (as such term is used in Sec�ons 13(d) and 14(d) of the Exchange Act) that becomes
the “Beneficial Owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securi�es of the Company
represen�ng fi�y percent (50%) or more of the total vo�ng power represented by the Company’s then outstanding vo�ng
securi�es (excluding for this purpose any such vo�ng securi�es held by the Company or its affiliates or by any employee benefit
plan of the Company) pursuant to a transac�on or a series of related transac�ons; or (ii) a merger or consolida�on of the
Company whether or not approved by the Board, other than a merger or consolida�on which would result in the vo�ng
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securi�es of the Company outstanding immediately prior thereto con�nuing to represent (either by remaining outstanding or by
being converted into vo�ng securi�es of the surviving en�ty or the parent of such corpora�on) more than 50% of the total
vo�ng power represented by the vo�ng securi�es of the Company or such surviving en�ty or parent of such corpora�on, as the
case may be, outstanding immediately a�er such merger or consolida�on; or (iii) the sale or disposi�on by the Company of all or
substan�ally all of the Company’s assets in a transac�on requiring stockholder approval; notwithstanding the foregoing, no
transac�on or series of transac�ons shall cons�tute a Change of Control unless such transac�on or series of transac�ons
cons�tutes a “change in control event” within the meaning of Treasury Regula�on Sec�on 1.409A-3(i)(5)(i).

“CIC Period” means the period commencing on the date that is three (3) months prior to the date on which a Change of Control
occurs and ending on the date that is twelve (12) months following such occurrence.

“Involuntary Termina�on” means either (i) your Termina�on Without Cause or (ii) your Resigna�on for Good Reason.

“Resigna�on for Good Reason” means a termina�on of your employment a�er one of the following condi�ons has come into
existence without your consent: (i) a reduc�on in your base salary other than in connec�on with an across-the-board reduc�on
affec�ng all similarly situated execu�ves of the Company; (ii) a material diminu�on of your �tle, authority, du�es or
responsibili�es; (iii) a material breach of this Agreement by Company; or (iv) a reloca�on of your principal workplace by more
than fi�y (50) miles. A Resigna�on for Good Reason shall not be deemed to have occurred unless you give the Company wri�en
no�ce of the condi�on within ninety (90) days a�er the condi�on comes into existence, the Company fails to remedy the
condi�on within thirty (30) days a�er receiving your wri�en no�ce and you terminate your employment within thirty (30) days
a�er the end of the cure period.

“Termina�on Without Cause” means a termina�on of your employment by the Company without Cause (and not as a result of
your death or disability), provided you are willing and able to con�nue performing services within the meaning of Treasury
Regula�on Sec�on 1.409A- 1(n)(1).

4.    CONFIDENTIALITY AND OTHER OBLIGATIONS

As part of your employment with the Company, you shall be exposed to, and provided with, valuable confiden�al and trade
secret informa�on concerning the Company and its present and prospec�ve clients. As a result, in order to protect the
Company’s legi�mate business interests, you agree, as a condi�on of your employment on the terms of this Agreement, to enter
into the Employee Non-Compe��on, Non-Solicita�on, Confiden�ality and Assignment Agreement (the “Confiden�ality
Agreement”) a�ached as Exhibit A hereto. You must sign and return the Confiden�ality Agreement in connec�on with the
execu�on of this Agreement. You
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acknowledge and agree that the Confiden�ality Agreement is being provided to you on the earlier of (a) the date that this
formal offer of employment is extended to you and (b) ten (10) business days before the commencement of your employment
with the Company and that you have been advised that you have the right to consult with counsel prior to execu�ng such
Confiden�ality Agreement.

5.    CERTIFICATION

By signing this Agreement, you are cer�fying to the Company that: (i) your employment with the Company does not and shall
not require you to breach any agreement entered into by you prior to employment with the Company (i.e., you have not
entered into any agreements with previous employers that are in conflict with your obliga�ons to the Company); (ii) to the
extent you are subject to restric�ve agreements with any prior employer that may affect your employment with the Company,
you have provided us with a copy of that agreement; (iii) your employment with the Company does not violate any order,
judgment or injunc�on applicable to you, and you have provided the Company with a copy of any such order, judgment, or
injunc�on; and (iv) all facts you have presented to the Company are accurate and true, including all statements made to the
Company pertaining to your educa�on, training, qualifica�ons, licensing and prior work experience on any job applica�on,
resume or c.v., or in any interview. The Company does not want you to disclose any confiden�al informa�on belonging to a
previous employer or to incorporate the proprietary informa�on of any previous employer into the Company’s proprietary
informa�on and expects that you shall abide by restric�ve covenants to prior employers.

6.    SECTIONS 409A AND 280G OF THE CODE

a.    Notwithstanding any other provision of this Agreement to the contrary, if any amount (including imputed income) to be
paid to you pursuant to this Agreement as a result of your termina�on of employment is “deferred compensa�on” subject to
Sec�on 409A of the Code, and if you are a “Specified Employee” (as defined under Sec�on 409A of the Code and as determined
by the Company) as of the date of your termina�on of employment hereunder, then, to the extent necessary to avoid the
imposi�on of excise taxes or other penal�es under Sec�on 409A of the Code, the payment of benefits, if any, scheduled to be
paid by the Company to you hereunder during the first six- (6) month period following the date of a termina�on of employment
hereunder shall not be paid un�l the date which is the first business day a�er six (6) months have elapsed since your
termina�on of employment for any reason other than death. Any deferred compensa�on payments delayed in accordance with
the terms of this Sec�on 6.a shall be paid in a lump sum a�er six (6) months have elapsed since your termina�on
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of employment. Any other payments shall be made according to the schedule provided for herein.

b.    If any of the benefits set forth in this Agreement are “deferred compensa�on” under Sec�on 409A of the Code, any
termina�on of employment triggering payment of such benefits must cons�tute a “separa�on from service” under Sec�on 409A
of the Code (a�er giving effect to the presump�ons contained therein) before distribu�on of such benefits can commence. To
the extent that the termina�on of your employment does not cons�tute a “separa�on from service” under Sec�on 409A of the
Code (as the result of further services that are reasonably an�cipated to be provided by you to the Company at the �me your
employment terminates), any benefits payable under this Agreement that cons�tute “deferred compensa�on” under Sec�on
409A of the Code shall be delayed un�l a�er the date of a subsequent event cons�tu�ng a “separa�on from service” under
Sec�on 409A of the Code. For purposes of clarifica�on, this Sec�on 6.b shall not cause any forfeiture of benefits on your part
but shall only act as a delay un�l such �me as a “separa�on from service” occurs.

c.    It is intended that each installment of the payments and benefits provided under this Agreement shall be treated as a
separate “payment” for purposes of Sec�on 409A of the Code. Neither the Company nor you shall have the right to accelerate
or defer the delivery of any such payments or benefits except to the extent specifically permi�ed or required by Sec�on 409A of
the Code.

d.    This Agreement shall be interpreted and at all �mes administered in a manner that avoids the inclusion of compensa�on in
income under Sec�on 409A of the Code. Any provision inconsistent with Sec�on 409A of the Code shall be read out of this
Agreement. For purposes of clarifica�on, this Sec�on 6.d shall be a rule of construc�on and interpreta�on and nothing in this
Sec�on 6.d shall cause a forfeiture of benefits on the part of you. You acknowledge and agree that the Company does not
guarantee the tax treatment or tax consequences associated with any payment or benefit arising under this Agreement,
including but not limited to consequences related to Sec�on 409A of the Code, and that in no event shall the Company or any of
its affiliates have any liability rela�ng to the failure or alleged failure of any payment or benefit under this Agreement to comply
with, or be exempt from, the requirements of Sec�on 409A of the Code.

e.    If any payment or benefit you would receive from the Company or one of its affiliates in connec�on with a Change of
Control or otherwise, whether or not paid or provided under this Agreement (for purposes of this sec�on, a “Payment”), would
(i) cons�tute a “parachute payment” within the meaning of Sec�on 280G the Code; and (ii) but for this sentence, be subject to
the excise tax imposed by Sec�on 4999 of the Code (the “Excise Tax”), then such Payment shall be either (y) the full amount of
such Payment; or (z) such lesser amount as would result in no por�on of the Payment being subject to the Excise Tax, whichever
of the foregoing amounts, taking into account the applicable federal, state and local employments taxes, income
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taxes and the Excise Tax, results in your receipt, on an a�er-tax basis, of the greater amount of the Payment notwithstanding
that all or some por�on of the Payment may be subject to the Excise Tax. With respect to subsec�on (z), any such reduc�on
shall be made in a manner that complies with Sec�on 409A of the Code.

7.    INDEMNIFICATION

The Company shall indemnify and hold you harmless for any liability, including reasonable a�orneys’ fees and costs, incurred by
reason of any act or omission by you in your capacity as an employee and/or officer of the Company to the extent permi�ed by
the Company’s cer�ficate of incorpora�on, as amended.

8.    GENERAL

This Agreement embodies the en�re agreement and understanding between the par�es hereto with respect to the subject
ma�er hereof, and supersedes all prior and contemporaneous oral or wri�en agreements and understandings rela�ng to the
subject ma�er hereof. The terms and provisions of this Agreement may be modified or amended only by wri�en agreement
executed by the par�es hereto, and may be waived (or consent for the departure therefrom granted) only by a wri�en
document executed by the party en�tled to the benefits of such terms or provisions. This Agreement may be executed in
counterparts(and may be transmi�ed by email or other electronic delivery), each of which shall be deemed an original and all of
which together shall cons�tute one and the same instrument. The cap�ons and headings in this Agreement are for convenience
only and in no way define or describe the scope or content of any provision of this Agreement. All payments made by the
Company under this Agreement shall be reduced by any tax or other amounts required to be withheld by the Company under
applicable law. The Company may assign its rights and obliga�ons hereunder to any person or en�ty that succeeds to all or
substan�ally all of the Company’s business. You may not assign your rights and obliga�ons hereunder without the prior wri�en
consent of the Company and any such a�empted assignment by you without the prior wri�en consent of the Company shall be
void. If any por�on or provision of this Agreement shall to any extent be declared illegal or unenforceable by a court of
competent jurisdic�on, then the remainder of this Agreement, or the applica�on of such por�on or provision hereof in
circumstances other than those as to which it is so declared illegal or unenforceable, shall not be affected thereby, and each
por�on and provision of this Agreement shall be valid and enforceable to the fullest extent permi�ed by law. This Agreement
and the rights and obliga�ons of the par�es hereunder shall be construed in accordance with and governed by the internal law
of Massachuse�s, without giving effect to the conflict of law principles of any jurisdic�on. By entering into this Agreement, you
agree that any ac�on, demand, claim or counterclaim in connec�on with any aspect of your employment with the Company, or
any separa�on of employment (whether voluntary or involuntary) from the Company, shall be brought in the courts of
Massachuse�s or of the
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United States of America for the District of Massachuse�s, and shall be resolved by a judge alone, and you waive and forever
renounce your right to a trial before a civil jury.

[Remainder of Page Inten�onally Le� Blank]

Please sign below to acknowledge your acceptance of the terms of this Agreement. Keep one copy for your files and return one
executed copy to the Company.

Very Truly Yours,

Foghorn Therapeu�cs Inc.

                                        /s/ Adrian Go�schalk

By: Adrian Go�schalk

Title: Chief Execu�ve Officer

Date: April 16, 2024

Accepted and agreed:
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/s/ Kris�an F. Humer______

Name: Kris�an F. Humer

Date: April 16, 2024

Exhibit A

EMPLOYEE NON-COMPETITION, NON-SOLICITATION, CONFIDENTIALITY AND ASSIGNMENT AGREEMENT

(a�ached)
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Foghorn Therapeutics Strengthens Financial Leadership with Appointment of Kristian Humer as Chief Financial Officer

CAMBRIDGE, Mass. -- (GLOBE NEWSWIRE) – April 16, 2024 -- Foghorn® Therapeutics Inc. (Nasdaq: FHTX), a clinical-
stage biotechnology company pioneering a new class of medicines that treat serious diseases by correcting abnormal gene
expression, today announced that Kristian Humer will join the company as Chief Financial Officer (CFO) on April 16, 2024. Mr.
Humer joins Foghorn with over 14 years of diversified financial strategy and business development experience in the life science
industry and more than 20 years of experience in the financial industry.

“Kristian is a seasoned executive with a breadth of capital markets expertise, established relationships within the financial
community, and a deep understanding of the industry landscape," said Adrian Gottschalk, President and Chief Executive Officer
of Foghorn. “We are delighted to welcome him to the Foghorn executive team, where his 20 years on Wall Street and global
financial and transactional experience will help position us for success as we prepare for critical milestones in 2024 and beyond.”

Prior to joining Foghorn, Mr. Humer most recently held executive roles at Viridian Therapeutics, Inc., where he successfully led
financial strategy and business development as the Chief Financial Officer and Chief Business Officer.

Kristian Humer, Chief Financial Officer of Foghorn, added, “Foghorn is a leader in chromatin biology and at the forefront of
drug discovery in this novel – and significant – area. With a robust pipeline using cutting-edge approaches to drug intractable
targets, there is real potential to address unmet medical needs across a number of difficult-to-treat cancers. I am eager to join the
Company at this pivotal time, with clinical data expected for lead program FHD-286 in acute myeloid leukemia (AML) in the
second half of the year and continued progress with Lilly for BRM-selective FHD-909 with an IND filing on track for the second
quarter of 2024.”

Mr. Humer spent over 20 years on Wall Street including 14 years as a life science-focused investment banker. During his 11 years
with Citi, most recently as Managing Director, he helped lead the firm’s investment banking engagements for biotechnology and
pharmaceutical companies and was instrumental in advising clients on strategic matters, including equity, equity-linked and
M&A transactions. Prior to joining Citi, Mr. Humer worked at Lehman Brothers, UBS and Merrill Lynch. He holds an MBA
from Duke University’s Fuqua School of Business and a BA (Hons) degree in accounting and economics from the University of
Reading, United



Kingdom. Mr. Humer is a member of the board of Sensei Biotherapeutics, a public biotechnology company.

About Foghorn Therapeutics
Foghorn  Therapeutics is discovering and developing a novel class of medicines targeting genetically determined dependencies
within the chromatin regulatory system. Through its proprietary scalable Gene Traffic Control  platform, Foghorn is
systematically studying, identifying and validating potential drug targets within the chromatin regulatory system. The Company
is developing multiple product candidates in oncology. Visit our website at www.foghorntx.com for more information on the
Company, and follow us on X (formerly Twitter) and LinkedIn.

Forward-Looking Statements
This press release contains “forward-looking statements.” Forward-looking statements include statements regarding the
Company’s clinical trials and expected timing of clinical data, expected timing of regulatory filings, product candidates and
research efforts, including statements relating to FHD-286 and FHD-909, and other statements identified by words such as
“could,” “may,” “might,” “will,” “likely,” “anticipates,” “intends,” “plans,” “seeks,” “believes,” “estimates,” “expects,”
“continues,” “projects” and similar references to future periods. Forward-looking statements are based on our current
expectations and assumptions regarding capital market conditions, our business, the economy and other future conditions.
Because forward-looking statements relate to the future, by their nature, they are subject to inherent uncertainties, risks and
changes in circumstances that are difficult to predict. As a result, actual results may differ materially from those contemplated by
the forward-looking statements. Important factors that could cause actual results to differ materially from those in the forward-
looking statements include regional, national or global political, economic, business, competitive, market and regulatory
conditions, including risks relating to our clinical trials and other factors set forth under the heading “Risk Factors” in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2023, as filed with the Securities and Exchange
Commission. Any forward-looking statement made in this press release speaks only as of the date on which it is made.

Contacts:
Greg Dearborn, Foghorn Therapeutics Inc. (Investors)

 gdearborn@foghorntx.com

Karin Hellsvik, Foghorn Therapeutics Inc. (Investors & Media)
 khellsvik@foghorntx.com

®

®



Adam Silverstein, ScientPR (Media)
adam@scientpr.com

Peter Kelleher, LifeSci Advisors (Investors)
pkelleher@lifesciadvisors.com


