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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 7, 2021, the Compensation Committee of the Board of Directors of Decibel Therapeutics, Inc. (the “Company”) approved severance and
change in control benefits for the Company’s executives at the level of vice president and above. These benefits will be set forth in agreements to be
entered into with the Company’s executives and will supersede any severance provisions in any prior offer letter, severance agreement or employment or
other agreement between the executives and the Company.
Under the terms approved by the Committee, the executives will receive these benefits in the event their employment is terminated by the Company
without cause or by the executive for good reason, in either case, (i) more than three months prior to or more than 12 months following a change in
control of the Company (an “Involuntary Termination”) or (ii) within three months prior to, on, or within 12 months following a change in control of the
Company (a “Change in Control Termination”), subject, in any case, to the execution and effectiveness of a separation and release of claims agreement.
Specifically, in the event of an Involuntary Termination, the executive will receive:
•

payment of an amount equivalent to 12 months’ base salary plus 100% of his target bonus for the year in which the Involuntary
Termination occurs, such amount to be paid over 12 months, in the case of the Company’s chief executive officer;

•

payment of an amount equivalent to nine months’ base salary, such amount to be paid over nine months, in the case of the Company’s
other C-level executives and senior vice presidents;

•

payment of an amount equivalent to six months’ base salary, such amount to be paid over six months, in the case of the Company’s vice
presidents; and

•

provided that the executive is eligible for and elects to continue receiving group health insurance coverage pursuant to COBRA, the share
of the premiums for COBRA continuation coverage that the Company pays for active and similarly situated employees who receive the
same type of coverage for a period of up to 12 months for the Company’s chief executive officer, up to nine months for the Company’s
other C-level executives and senior vice presidents and up to six months for the Company’s vice presidents; provided that in the event the
executive obtains alternative coverage or the executive’s COBRA eligibility ends, the Company’s obligation to pay such share of the
premiums shall end.

In the event of a Change in Control Termination, the executive will receive:
•

payment of an amount equivalent to 18 months’ base salary plus an amount equal to the executive’s pro-rated target bonus for the year in
which the termination occurs, such amount to be paid over 18 months, plus a lump sum payment equal to one and a half times the
executive’s target bonus for the year in which the Change in Control Termination occurs, in the case of the Company’s chief executive
officer;

•

payment of an amount equivalent to 12 months’ base salary plus an amount equal to the executive’s pro-rated target bonus for the year in
which the termination occurs, such amount to be paid over 12 months, plus a lump sum payment equal to the target bonus for the year in
which employment is terminated, in the case of the Company’s other C-level executives and senior vice presidents;

•

payment of an amount equivalent to nine months’ base salary plus an amount equal to the executive’s pro-rated target bonus for the year in
which the termination occurs, such amount to be paid over nine months, plus a lump sum payment equal to 75% of the target bonus for the
year in which employment is terminated, in the case of the Company’s vice presidents;

•

the full acceleration of vesting of all outstanding stock-based awards held by the executive as of the date of termination (other than stockbased awards that vest on the basis of performance and do not provide solely for time-based vesting); and

•

provided that the executive is eligible for and elects to continue receiving medical insurance pursuant to COBRA, the share of the
premiums for COBRA continuation coverage that the Company pays for active and similarly situated employees who receive the same
type of coverage for a period of up to 18 months for the Company’s chief executive officer, up to 12 months for the Company’s other
C-level executives and senior vice presidents and up to nine months for the Company’s vice presidents; provided that in the event the
executive obtains alternative coverage or the executive’s COBRA eligibility ends, the Company’s obligation to pay such share of the
premiums shall end.

The foregoing description of the approved severance and change in control benefits is qualified in its entirety by reference to the Severance Agreements,
the form of which will be filed by the Company with a Quarterly Report on Form 10-Q.
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