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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.

Appointment of Chief Medical Officer
On July 7, 2022, TScan Therapeutics, Inc. (the “Company”), announced the appointment of Dr. Debora Barton, M.D., to serve as the Company’s
Chief Medical Officer, effective July 5, 2022.
Dr. Barton, age 46, served as the Chief Medical Officer of Carisma Therapeutics, Inc. from November 2019 to June 2022, where she was
responsible for clinical development, clinical operations, medical affairs, and safety. Previously Dr. Barton was the Senior Vice President, Head of
Clinical, Head of Safety at Iovance Biotherapeutics, Inc. (“Iovance”), from May 2018 to November 2019, where she oversaw several Phase 2 studies in
solid tumors and led clinical efforts related to regulatory interactions. Prior to Iovance, Dr. Barton held positions of increasing responsibility at biotech
and pharmaceutical companies including various positions at Advanced Accelerator Applications from September 2016 to May 2018. Dr. Barton is a
board-certified clinical oncologist (M.D.), and a board member for the American Cancer Society, the Tigerlily Foundation (medical advisory board), a
national breast cancer foundation providing advocacy and support for young women before, during and after breast cancer, and Arovella Therapeutics
Ltd (non-executive director). She holds an M.D. degree from Pontificia Universidade Catolica Sao Paulo and completed her fellowship in oncology at
Federal University of Sao Paulo in Brazil.
There are (a) no understandings or arrangements between Dr. Barton and any other person pursuant to which she was appointed as Chief Medical
Officer of the Company and (b) Dr. Barton has no material interest in any transaction or proposed transaction in which the Company is or is to be a
party. Dr. Barton has no family relationship with any director or executive officer of the Company.
In connection with Dr. Barton’s appointment, the Company entered into an employment agreement with Dr. Barton. Dr. Barton’s employment
agreement provides for a base salary of $450,000 per annum and an option to purchase 150,000 shares of the Company’s common stock under the
Company’s 2021 Equity Incentive Plan. 25% of the shares subject to the option will vest after twelve (12) months of continuous service with vesting
commencing on her first day of employment, and the balance will vest in thirty-six (36) equal monthly installments of continuous service. Dr. Barton is
also eligible for a discretionary bonus target of up to 40% of her base salary during the period she serves as the Company’s Chief Medical Officer based
on the achievement of certain performance goals, to be determined by the Board of Directors of the Company or its Compensation Committee.
Dr. Barton is also eligible for certain severance and change of control payments consistent with those provided to other non-CEO executive officers of
the Company. The forgoing summary is subject in all respects to the full text of Dr. Barton’s employment agreement, a copy of which will be filed as an
exhibit to the Company’s Quarterly Report on Form 10-Q for the three months ended September 30, 2022.
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