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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 24, 2023, Harmony Biosciences Holdings, Inc.(the “Company”) announced that Dr. Jeffrey M. Dayno, the Company’s
current Interim President and Chief Executive Officer and Chief Medical Officer, has been appointed by the Board of Directors of the
Company (the “Board”) as President and Chief Executive Officer (“CEO”) of the Company. In connection with his appointment, Dr.
Dayno has also been appointed to the Board as a Class I Director, filling the previously announced vacancy on the Board created by
the departure of John C. Jacobs, to serve until the Company's 2024 Annual Meeting of Stockholders and until his successor is duly
elected and qualified or until his earlier death, resignation, retirement, disqualification or removal.

Jeffrey M. Dayno, age 64, has served as the Company’s Interim President and Chief Executive Officer since January 2023 and
has continued in his role as Chief Medical Officer, a role he has held since November 2017. Dr. Dayno also served as Chief Medical
Officer of Eaglet Co., now known as Zyla Life Sciences, from July 2014 to October 2017. Prior to joining Eaglet Co., Dr. Dayno served
as Vice President of Global Medical Affairs at ViroPharma, Inc., from August 2011 to January 2014, at which time it was acquired by
Shire Pharmaceuticals. Since March 2016, Dr. Dayno has served on the board of directors of Atrin Pharmaceuticals, LLC, a private
biopharmaceutical company. Dr. Dayno completed his residency in neurology at Temple University Hospital then completed a fellowship
in stroke and cerebrovascular diseases at Henry Ford Hospital in Detroit, Michigan, as part of a National Institutes of Health program
grant in stroke. Dr. Dayno has over 10 years of experience in clinical and academic medicine and was on the faculty at Jefferson
Medical College. Dr. Dayno also has over 20 years of experience in the pharmaceutical industry in leadership roles in companies
including Merck & Co., Inc., a public pharmaceutical company, and Cephalon Inc., a former public biopharmaceutical and
biotechnology company, which was acquired by Teva. Dr. Dayno was one of the founding members and served as the Chairman of the
Board of the Philadelphia Stroke Council, a non-profit organization dedicated to patient awareness and professional education
to advance the efforts toward acute stroke treatment. Since March 2013, Dr. Dayno has been a member of the board of visitors of
Temple University School of Medicine. Dr. Dayno received a B.A. in international studies from Trinity College and an M.D. from Temple
University School of Medicine.

In connection with Dr. Dayno’s appointment as President and CEO, Harmony Biosciences, LLC, a wholly owned subsidiary of 
the Company, executed an Executive Employment Agreement with Dr. Dayno (the “Employment Agreement”), which provides that Dr. 
Dayno will receive (i) an annual base salary of $650,000 and (ii) a target annual bonus opportunity of 75% of his annual base salary, 
with an opportunity to achieve 100% of his annual base salary under certain circumstances, effective as of April 24, 2023.  The 
foregoing description of the Employment Agreement is qualified in its entirety by the full text of such agreement, which is filed as Exhibit 
10.1 hereto and incorporated herein by reference. Any incentive-based compensation for Dr. Dayno’s service as President and CEO 
has not yet been determined.  

There are no family relationships between Dr. Dayno and any director or executive officer of the Company, and he has no
indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of  Regulation S-K, other than those
disclosed under the section “Related Person Transactions” in the Company’s definitive proxy statement for the Company’s 2023 Annual
Meeting of Stockholders filed with the Securities and Exchange Commission on April 14, 2023.

 In connection with Dr. Dayno’s appointment as President and Chief Executive Officer, Jeffrey S. Aronin, who has served at the 
Company’s Executive Chairman since January 2023, has returned to his prior role as non-executive Chairman of the Board, effective 
April 24, 2023. 

Item 7.01.  Regulation FD.
On April 24, 2023, the Company issued a press release announcing the appointment of Dr. Dayno as President, Chief

Executive Officer and Class I Director of the Company, as well as Mr. Aronin’s resumed role as non-executive Chairman of the Board. A
copy of the press release is furnished as Exhibit 99.1 to this Current Report and is incorporated herein by reference.

The information furnished under this Item 7.01, including Exhibit 99.1, shall not be deemed “filed” for the purposes of Section
18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section and
shall not be deemed to be incorporated by reference into any filing under the Securities Act of 1933, or the Exchange Act, except as 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 April 24, 2023, between Harmony Biosciences, LLC and Jeffrey M. Dayno,
M.D.

99.1* Press release issued by the Company dated April 24, 2023.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

* This Exhibit is furnished herewith and will not be deemed “filed” for purposes of Section 18 of the Exchange Act or deemed to be
incorporated by reference into any filing under the Exchange Act or the Securities Act except to the extent that Harmony
Biosciences Holdings, Inc. specifically incorporates it by reference.



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.

HARMONY BIOSCIENCES HOLDINGS, INC.

Date: April 24, 2023 By: /s/ Sandip Kapadia
Sandip Kapadia
Chief Financial Officer
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HARMONY BIOSCIENCES, LLC
EXECUTIVE EMPLOYMENT AGREEMENT
THIS EXECUTIVE EMPLOYMENT
AGREEMENT (the “Agreement”), effective
as of
April 24, 2023 (the “Effective Date”), is
made by and between Harmony Biosciences,
LLC a
Delaware limited liability company (the
“Company”), and Jeffrey M. Dayno, M.D. (the
“Executive”).
W I T N E S S E T H:
WHEREAS, the Executive currently serves
as the interim President and Chief Executive
Officer of the Company pursuant to that
certain letter agreement, dated as of January
23, 2023 (the
“Interim Agreement”); and
WHEREAS, the Company and the Executive
mutually desire to continue the employ of
the
Executive on a non-interim basis, under the
terms and conditions set forth herein,
effective as
of the Effective Date.
NOW,
THEREFORE, for and in consideration of the
mutual promises, covenants and
obligations
contained herein, the Company and the
Executive agree as follows:
ARTICLE I
EMPLOYMENT AND DUTIES
Section 1.01
Employment and Term. The term of the
Executive’s employment under
this
Agreement (the “Term”) shall commence
upon the Effective Date and shall continue
until the
occurrence of a termination event as
described in this Agreement.
Section 1.02
Position and Duties. The Executive shall,
during the Term, serve as
President and
Chief Executive Officer of the Company, and
shall report directly to the Board (as
defined
below). The Executive shall have the duties
and responsibilities customarily associated
with such position and will perform such
other duties or serve in such other capacities
as
reasonably directed by the Board from
time to time consistent with his position(s)
hereunder. The
Executive’s primary work
location shall be at the Company’s principal
offices located in the
Greater Philadelphia,
PA area.
Section 1.03 Scope. The Executive
will devote substantially all of his business
time,
attention, skills and efforts to the
performance of his duties. The Executive
acknowledges that his
duties and
responsibilities require the Executive’s full-
time business efforts, and agrees, except
with the prior written consent of the Board,
which shall not be unreasonably withheld, to
not
engage in any other business activity or
interests which materially interfere or conflict
with the
performance of the Executive’s
duties; provided, however, the Executive
shall not be prohibited
from managing the
Executive’s personal investments or
engaging in charitable, educational
(including
lectures and speaking engagements) or civic
activities so long as such management or
activities do not materially interfere or conflict
with the performance of the Executive’s
duties.
Exhibit 10.1
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ARTICLE II
COMPENSATION AND
BENEFITS
Section 2.01 Base Salary. During
the Term, the Company will pay the
Executive a base
salary (the “Base Salary”)
of $650,000 per year, pro-rated for partial
years of service, in accordance
with the
Company’s standard payroll practices and
procedures. The Base Salary will be
reviewed
annually by the Board of Directors
or, if applicable, its Compensation Committee
(as the case may
be, the “Board”) of
Harmony Biosciences Holdings, Inc., a
Delaware corporation and the sole
member
of the Company (the “Parent”), but may only
be decreased during the Term in connection
with a one-time across-the-board annual
base salary reduction of the other members
of the
Company’s senior management team
of no more than 10% (in which case such
increased or
decreased amount shall be the
“Base Salary”).
Section 2.02 Bonus. During
the Term, the Executive shall be eligible to
receive annual
discretionary bonuses in the
form of short-term cash incentive
compensation (the “Short Term
Incentive”), in
an amount (if any) to be determined by the
Board or its Compensation Committee,
in its
sole, nonreviewable discretion, based upon
the Executive’s performance meeting Board
established individual goals and objectives to
meet the growth strategy of the Company, as
well
as the Company’s overall performance.
Without limiting the generality of the Board’s
discretion,
the Executive’s target Short Term
Incentive per annum shall be 75% of the
Executive’s Base
Salary (the “Target
Bonus”), and the Executive’s maximum Short
Term Incentive amount per
annum will be
equal to 100% of the Executive’s Base
Salary. Any Short Term Incentive shall be
deemed earned on the date it is paid,
provided, however, that, except as otherwise
provided in
Article III of this Agreement, the
Executive must be employed by the
Company on the date the
Short-Term
Incentives are paid in order for the Executive
to be entitled to receive any payment of
Short Term Incentive. The payment of the
Short Term Incentive (if any) will be
determined in the
Company’s sole discretion
and paid to the Executive (to the extent
payable) on the date on which
annual
bonuses are paid generally to the Company’s
senior executives; however, in no event will
any Short Term Incentive be paid later than
March 15th following the year to which it
pertains.
Section 2.03 Interim Agreement.
Other than Section 2b. of the Interim
Agreement
which shall survive in accordance
with its terms, the parties hereby agree that
the Interim
Agreement be, and hereby is,
replaced, superceded and terminated in its
entirety, effective as of
the Effective Date.
Section 2.04 Expenses. Subject to the
Company’s standard policies and procedures
for
expense reimbursement as applied to its
executive employees generally, the
Company shall
reimburse the Executive for,
or pay on behalf of the Executive, reasonable
out-of-pocket business
expenses incurred by
the Executive on behalf of the Company,
including airfare and other
approved travel
expenses as provided for in the Company’s
standard travel policies and
procedures.
Section 2.05 Reserved.
Section 2.06 Other
Company Benefits. During the Term, the
Executive shall be eligible
to participate in all
employee benefit plans and programs
maintained by the Company that are
available to Company management
personnel of comparable responsibilities,
subject to the terms
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and conditions of such plans and
programs which may be amended from time
to time by the
Company.
Section 2.07
Vacation. During the Term, the Executive
shall be entitled to accrue up to
twenty (20)
paid vacation days in each full calendar year,
which shall be accrued ratably at a rate
of
1.66 days per full calendar month. In other
respects, the Company’s vacation policies
and
practices shall apply to vacations. The
Executive shall also be entitled to all paid
holidays given
by the Company generally to
its executives. Unless otherwise required by
law or express, written
Company policy, any
accrued, unused vacation days remaining at
the end of a given calendar year
during the
Executive’s employment or remaining on the
Termination Date (as defined, below)
shall be
forfeited and the Executive shall not be paid
therefore. Notwithstanding the foregoing
sentence, the Company may, as determined
in its sole discretion, permit the Executive to
carry
over some, all or none of any accrued
unused vacation days from one calendar
year into the next
calendar year during the
Executive’s employment with the Company.
ARTICLE III
TERMINATION
Section 3.01
Termination of Employment. During the Term,
the Executive’s
employment hereunder may
be terminated without any breach of this
Agreement under the
following
circumstances:
(a) Death. The Executive’s
employment hereunder shall terminate upon
his
death.
(b) Disability. The Company may
terminate the Executive’s employment if he
is
disabled and unable to perform the essential
functions of the Executive’s then existing
position
or positions under this Agreement
with or without reasonable accommodation
for a period of
180 days (which need not be
consecutive) in any 12-month period. If any
question shall arise as to
whether during any
period the Executive is disabled so as to be
unable to perform the essential
functions of
the Executive’s then existing position or
positions with or without reasonable
accommodation, the Executive may, and at
the request of the Company shall, submit to
the
Company a certification in reasonable
detail by a physician selected by the
Company to whom the
Executive or the
Executive’s guardian has no reasonable
objection as to whether the Executive is
so
disabled or how long such disability is
expected to continue, and such certification
shall for the
purposes of this Agreement be
conclusive of the issue. The Executive shall
cooperate with any
reasonable request of the
physician in connection with such
certification. If such question shall
arise and
the Executive shall fail to submit such
certification, the Company’s determination of
such issue shall be binding on the Executive.
Nothing in this Section 3.01(b) shall be
construed to
waive the Executive’s rights, if
any, under existing law including, without
limitation, the Family
and Medical Leave Act
of 1993, 29 U.S.C. §2601 et seq. and the
Americans with Disabilities Act,
42 U.S.C. §
12101 et seq.
(c) Termination by the
Company for Cause. The Company may
terminate the
Executive’s employment
hereunder at any time for Cause. “Cause”
shall exist with respect to the
Executive for
purposes of this Agreement if the Executive
has:
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(i) willfully failed to perform his material
duties (other than any such
failure resulting
from the Executive’s incapacity due to
physical or mental illness), if the
Executive
fails to cure such failure within 10 days after
the Executive’s receipt of written
notice of
such failure from the Company;
(ii) willfully
failed to comply with any valid and legal
directive of the
Board, if the Executive fails to
cure such failure within 10 days after the
Executive’s receipt
of written notice of such
failure from the Company;
(iii) engaged in
dishonesty, illegal conduct or misconduct,
which is, in
each case, materially injurious to
the Company or any of its affiliates or any
member of the
Company Group (as defined
below);
(iv) embezzled, misappropriated
funds or other assets or committed
fraud,
whether or not related to the Executive’s
employment with the Company;
(v) been
convicted of or pleaded guilty or nolo
contendere in respect of
any crime that
constitutes a felony (or state law equivalent)
or any other crime that
constitutes a
misdemeanor involving moral turpitude,
whether or not related to the
Executive’s
employment with the Company;
(vi) willfully
violated a material policy of the Company, if
the Executive
fails to cure such violation
within 10 days after the Executive’s receipt of
written notice of
such violation from the
Company; and/or
(vii) materially breached
any material obligation under this
Agreement,
if the Executive fails to cure such
breach within 10 days after the Executive’s
receipt of
written notice of such breach from
the Company.
Notwithstanding anything to
the contrary contained herein, if the
Executive is
terminated by the Company for
Cause, but an arbitrator or court makes a
determination, which
determination is not
subject to further appeal or after any right to
appeal has expired, that adequate
grounds
for Cause did not exist, then such termination
shall be deemed a termination without Cause
for all purposes hereunder.
(d) Termination
Without Cause. The Company may terminate
the Executive’s
employment hereunder at
any time without Cause. A termination
without Cause is any termination
that does
not: (i) constitute a termination by the
Company for Cause under Section 3.01(c);
(ii)
result from the death or disability of the
Executive under Sections 3.01(a) or (b); or
(iii) result from
the Executive’s resignation for
any reason (including, without limitation,
Executive’s resignation
with or without Good
Reason and any Accelerated Resignation
(each, as defined below)).
(e) Termination by
the Executive. The Executive may terminate
the
Executive’s employment hereunder at
any time for any reason, including but not
limited to with
or without Good Reason,
subject to applicable notice periods and
requirements as set forth herein.
“Good
Reason” means, for purposes of this
Agreement, the occurrence of any one or
more of the
following events without the
Executive’s prior written consent: (a) the
assignment to the Executive
of any duties
materially and adversely inconsistent with the
Executive’s position, duties and
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responsibilities (including reporting
relationships or status with the Company), or
a material
reduction in the scope of the
Executive’s duties or responsibilities
(including reporting
relationships); (b) a
material reduction in the Executive’s Base
Salary and/or Target Bonus, except
for
across-the-board annual base salary
reductions or target bonus reductions for the
Company’s
senior executives; (c) the
Company’s (i) relocation of its principal
executive office in the Greater
Philadelphia,
PA area to a location more than fifty miles (or
such longer distance that is the
minimum
permissible distance under the
circumstances for purposes of the
involuntary separation
from service
standards under the Treasury Regulations or
other guidance under Section 409A)
from
such principal executive office and (ii)
requiring the Executive to relocate his
principal work
location to such new principal
executive office (except for required travel on
business for the
Company Group), but only if
such relocation results in a material increase
to Executive’s normal
daily commute; (d) in
the case of a Change in Control, the failure
of the Company to cause a
successor entity
to assume and agree to perform this
Agreement; or (e) any material breach by the
Company of any material provision of this
Agreement. Notwithstanding the foregoing,
the
Executive’s employment will not be
deemed to have resigned for Good Reason
unless (i) the
Executive provides the
Company with written notice setting forth in
reasonable detail the facts and
circumstances claimed by the Executive to
constitute Good Reason within 30 days after
the date
of the occurrence of any event that
the Executive knows or should reasonably
have known to
constitute Good Reason, (ii)
the Company fails to cure such acts or
omissions within 30 days
following its receipt
of such notice, and (iii) the effective date of
the Executive’s termination for
Good Reason
occurs no later than 30 days after the
expiration of the Company’s cure period.
(f)
Notice of Termination. Except for termination
as specified in
Section 3.01(a), any
termination of the Executive’s employment
by the Company or any such
termination by
the Executive shall be communicated by
written Notice of Termination to the other
party hereto. For purposes of this
Agreement, a “Notice of Termination” shall
mean a notice which
shall indicate the
specific termination provision in this
Agreement relied upon.
(g) Termination Date.
“Termination Date” shall mean: (i) if the
Executive’s
employment is terminated on
account of his death under Section 3.01(a),
the date of his death;
(ii) if the Executive’s
employment is terminated on account of
disability under Section 3.01(b) or
by the
Company for Cause under Section 3.01(c),
the date on which a Notice of Termination is
given; (iii) if the Executive’s employment is
terminated by the Company without Cause
under
Section 3.01(d), the date on which a
Notice of Termination is given; (iv) if the
Executive’s
employment is terminated by the
Executive under Section 3.01(e) without
Good Reason, 30 days
after the date on
which a Notice of Termination is given; and
(v) if the Executive’s employment is
terminated by the Executive under Section
3.01(e) with Good Reason, the effective date
of such
termination as determined under
Section 3.01(e) with respect to a termination
with Good Reason.
Notwithstanding the
foregoing, in the event that the Executive
resigns for any reason (other than
a
resignation with Good Reason) and gives a
Notice of Termination to the Company, the
Company
may unilaterally accelerate the
Termination Date to any earlier effective date
(an “Accelerated
Resignation”) and such
Accelerated Resignation shall not result in or
be treated as a termination
by the Company
as of such earlier effective date for purposes
of this Agreement.
Section 3.02 Accrued
Obligations. In the event of any termination
of the Executive’s
employment pursuant to
Section 3.01 above, the Executive shall be
entitled to receive his Accrued
Obligations.
As used in this Agreement, “Accrued
Obligations” shall mean: (i) the Executive’s
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earned but unpaid Base Salary through
the Termination Date; (ii) any unpaid
expense or other
reimbursements due
pursuant to Section 2.04 hereof; and (iii)
vested employee benefits in
accordance with
the terms of the applicable employee benefit
plans.
Section 3.03 Compensation in the
Event of Termination Without Cause or by
the
Executive With Good Reason not in
Connection with a Change in Control. During
the Term,
if the Executive’s employment is
terminated by the Company without Cause
as provided in Section
3.01(d), or the
Executive terminates his employment for
Good Reason as provided in Section
3.01(e),
then the Company shall pay the Executive
his Accrued Obligations. In addition, subject
to the Executive signing a general release
and waiver of claims in favor of the
Company, the other
members of the
Company Group and related persons and
entities substantially in the form attached
hereto as Exhibit A (the “General Release
Agreement”) and the General Release
Agreement
becoming irrevocable, all within
60 days after the Termination Date, and
further subject to the
Executive’s compliance
with Article IV, the Executive shall be entitled
to receive:
(a) a cash amount equal to twelve
(12) months of the annual Base Salary as in
effect immediately prior to the Termination
Date, paid in substantially equal installments
as salary
continuation for the twelve (12)
months immediately following the
Termination Date (such 12-
month period, the
“Severance Period”) in accordance with the
Company’s normal payroll
practices,
provided that notwithstanding the foregoing,
in no event shall any installment of such
severance payments be paid prior to the
sixtieth (60th) day following the Executive’s
Termination
Date (the “Delayed Start Date”)
and any such installment that otherwise
would have been paid
between the
Executive’s Termination Date and the
Delayed Start Date shall instead be paid in a
lump sum on the Delayed Start Date (without
interest);
(b) Subject to (x) the Executive’s
timely election of continuation coverage
under Code Section 4980B (“COBRA”) and
(y) the Executive’s continued copayment of
premiums at the same level and cost to the
Executive as if the Executive were an active
employee
of the Company, payment or
reimbursement (as applicable) for the
premiums for the Executive’s
health, medical
and dental insurance coverage under the
Company’s group health plans, during the
Severance Period (or until the date the
Executive is eligible for health, medical and
dental benefits
by another employer, if
earlier), to the same extent that the Company
paid for such coverage
immediately prior to
the Executive’s termination, in a manner
intended to avoid any excise tax
under Code
Section 4980D, subject to the eligibility
requirements and other terms and conditions
of such insurance coverage; and
(c)
Outplacement services consistent with those
services customarily provided
by the
Company to its key employees for up to
three (3) months immediately following the
Termination Date or the date on which the
Executive obtains other full-time
employment,
whichever occurs first.
Section
3.04 Additional Compensation in the Event of
Terminations in Connection
with a Change in
Control.
(a) Subject to the terms of this
Agreement, if during the twelve (12) month
period following a Change in Control, the
Executive’s employment is terminated by the
Company
without Cause as provided in
Section 3.01(d), or the Executive terminates
his employment for
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Good Reason as provided in Section
3.01(e), then, in addition to the benefits
provided for in
Section 3.03, and subject the
Executive’s timely execution and non-
revocation of the General
Release
Agreement and the General Release
Agreement becoming irrevocable, all within
60 days
after the Termination Date, and
further subject to the Executive’s compliance
with Article IV,
below, the Executive shall be
entitled to receive: (i) any portion of the
Executive’s Target Bonus
for the prior year
remaining unpaid on the Termination Date
and (ii) a pro rata lump sum cash
payment
equal to the Executive’s Target Bonus for
such calendar year, multiplied by a fraction
the
numerator of which is the number of days
elapsed in the calendar year to and including
the
Termination Date and the denominator of
which is 365.
(b) The following definitions
shall apply:
(i) “Change in Control” means
the occurrence of any of the following,
as
determined by the Board: (i) an acquisition
by any Person of beneficial ownership
(within
the meaning of Rule 13d-3 promulgated
under the Exchange Act) of 50% or more
of
the combined voting power of the Company’s
or Parent’s (as applicable) equity;
excluding,
however, the following: (a) any acquisition by
the Company or Parent (as
applicable); (b)
any acquisition by a lender to the Company
or Parent (as applicable)
pursuant to a debt
restructuring thereof; (c) any acquisition by,
or consummation of a
Corporate Transaction
with an affiliate of the Company or Parent (as
applicable); or (d) a
Non-Control Transaction;
or (ii) a Corporate Transaction unless such
Corporate
Transaction is a Non-Control
Transaction. Notwithstanding the foregoing,
an event or
occurrence described above
shall not constitute a Change in Control,
unless such event or
occurrence also
qualifies as a “change in control event” within
the meaning of Code
Section 409A. Further,
notwithstanding the foregoing, a public
offering or other sale of
the Company’s or
Parent’s (as applicable) equity by the
Company or Parent (as applicable)
pursuant
to a registration statement filed with the
United States Securities Exchange
Commission under the Securities Exchange
Act of 1934, as amended, shall not be
deemed
to constitute a Change in Control.
(ii) “Person” means an individual, a
partnership, a limited liability
company, a
corporation, an association, a joint stock
company, a trust, a joint venture, an
unincorporated organization, investment
fund, any other business entity and a
governmental entity or any department,
agency or political subdivision thereof.
(iii)
“Corporate Transaction” means the
consummation of a
reorganization, merger or
consolidation involving the Company or
Parent (as applicable)
or the sale or other
disposition of all or substantially all of the
assets of the Company or
Parent (as
applicable), as determined by the Board.
(iv)
“Non-Control Transaction” means a
Corporate Transaction as a
result of which
the combined voting power of outstanding
equity of the Company or Parent
(as
applicable) immediately prior to such
Corporate Transaction will entitle the holders
thereof immediately prior to such Corporate
Transaction to exercise, directly or indirectly,
more than 50% of the combined voting
power (disregarding for this purpose the
voting
power related to any disproportionate
and more than incidental increase in any
holder’s
voting power occurring in connection
with or incident to the transaction) of all units
or, if
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applicable, the shares of capital stock,
entitled to vote generally in the election of the
board
of managers or directors of similar
governing body of the entity resulting from
such
Corporate Transaction immediately
after such Corporate Transaction (including,
without
limitation, a corporation which as the
result of such transaction owns the Company
or
Parent (as applicable) or all or
substantially all of the Company’s or Parent’s
(as applicable)
assets, either directly or
through one or more subsidiaries).
Section
3.05 Resignation from Positions. Upon the
termination of the Executive’s
employment
for any reason, the Executive shall
immediately resign from each position held
with
the Company and its affiliates as of the
Termination Date, including any position on
the Board, if
requested to do so by the
Company. In addition, if Executive ceases to
be Chief Executive Officer
of the Company
for any reason, the Executive shall
immediately resign from any position on the
Board, if requested to do by the Company.
ARTICLE IV
PROPRIETARY
INFORMATION; RESTRICTIVE
COVENANTS
Section 4.01 Definitions. As
used in this Article, the following definitions
apply:
(a) “Company Group” means the
Company and its subsidiaries and Parent.
(b)
“Competing Business” means any
pharmaceutical or biotechnology
company
involved in demonstrable research,
development or commercialization of
products that
compete or are expected to
compete with the products and services
being researched, developed
or
commercialized by the Company Group.
Section 4.02 Confidential Information.
(a)
Obligation to Maintain Confidentiality. The
Executive acknowledges that
the information,
observations and data obtained by him
during the course of his performance under
this Agreement concerning the business and
affairs of the Company Group, including, but
not
limited to, information concerning
acquisition opportunities in or reasonably
related to the business
of the Company
Group (“Confidential Information”), of which
the Executive becomes aware
during the
Term are the property of the Company
Group. Therefore, the Executive agrees that
he
will not disclose to any unauthorized
Person or use for his own account any
Confidential
Information without the Board’s
written consent, unless and to the extent that
the aforementioned
matters (i) become
generally known to and available for use by
the public other than as a result of
the
Executive’s acts or omissions in breach of
this Agreement, (ii) were known by the
Executive
prior to his commencement of
service under the Prior Employment
Agreement (other than
Confidential
Information disclosed to the Executive in
confidence in connection with the
Executive’s
employment with the Company or another
Company Group company), (iii) is required
to
be disclosed pursuant to any applicable law
or court order or (iv) are in furtherance of the
Executive’s duties under Section 1(a) hereof.
The Executive agrees to deliver to the
Company
following his termination of
employment, or at any other time the
Company may request in
writing, all
memoranda, notes, plans, records, reports
and other documents (and copies thereof)
relating to the business of the Company
Group (including, without limitation, all
acquisition
prospects, lists and contact
information) or containing Confidential
Information which he may then
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possess or have under his control;
provided that nothing herein shall preclude
the Executive from
retaining such documents
and information as shall pertain to his rights
hereunder or making such
disclosure as shall
be reasonably necessary to enforce any of
the Executive’s rights hereunder.
(b) Third
Party Information. The Executive
understands that the Company
Group will
receive from third parties confidential or
proprietary information (“Third Party
Information”) subject to a duty on the part of
the Company Group to maintain the
confidentiality
of such information and to use
it only for certain limited purposes. During the
Term and thereafter,
and without in any way
limiting the provisions of Section 2(a) above,
the Executive will hold Third
Party
Information in strictest confidence and will
not disclose to anyone (other than personnel,
consultants, attorneys, accountants and
other advisors of the Company Group who
need to know
such information in connection
with their work for the Company Group) or
use such Third Party
Information, except to
the extent that (i) such Third Party
Information shall have become generally
known to and available for use by the public
other than as a result of the Executive’s acts
or
omissions in breach of this Agreement, (ii)
such Third Party Information is required to be
disclosed
pursuant to any applicable law or
court order, (iii) the use of such Third Party
Information is in
furtherance of the
Executive’s duties under Section 1(a) hereof
or (iv) the disclosure of such Third
Party
Information is expressly authorized by the
Board in writing.
(c) Pursuant to the Defend
Trade Secrets Act of 2016, the Executive
shall not
be held criminally or civilly liable
under any Federal or state trade secret law
for the disclosure of
any Confidential
Information that (i) is made (A) in confidence
to a federal, state or local
government
official, either directly or indirectly, or to an
attorney and (B) solely for the purpose
of
reporting or investigating a suspected
violation of law; (ii) is made in a complaint or
other
document filed in a lawsuit or other
proceeding, if such filing is made under seal;
and (iii) if the
Executive files a lawsuit for
retaliation by his employer for reporting a
suspected violation of law,
the Executive may
disclose trade secrets to his attorney and use
the trade secret information in the
court
proceeding if the Executive: (x) files any
document containing the trade secret under
seal;
and (y) does not disclose the trade
secret, except pursuant to court order.
Section 4.03 Noncompetition and
Nonsolicitation. The Executive acknowledges
that
in the course of his employment with the
Company he will become familiar with trade
secrets and
other confidential information
concerning the Company Group and that his
services will be of
special, unique and
extraordinary value to the Company.
Therefore, the Executive agrees that:
(a)
Noncompetition. During the Term and for a
period of one year thereafter,
the Executive
shall not, anywhere in the world, directly or
indirectly own, manage, control,
participate
in, consult with, render services for, or in any
manner engage in any business that is a
Competing Business as of the relevant date
of determination. Nothing herein shall
prohibit the
Executive from being a passive
owner of not more than 5% of the
outstanding stock of any class
of any entity
that is publicly traded, so long as the
Executive has no active participation in the
business of such entity. For purposes of this
Agreement, the “relevant date of
determination” shall
mean (x) the date upon
which the Executive commences to engage
in such activity with respect to
any activity
commenced during the Term, or (y) the
Termination Date with respect to any activity
Executive commences to engage in after the
Termination Date.
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(b) Nonsolicitation. During the Term and
for a period of one year thereafter,
the
Executive shall not, other than in the good
faith performance of his duties for the
Company
hereunder, directly or indirectly
through another entity induce or attempt to
induce any employee
of the Company Group
to leave the employ of any member of the
Company Group.
Section 4.04 Enforcement.
If, at the time of enforcement of Section 4.03,
a court holds
that the restrictions stated
therein or herein are unreasonable under
circumstances then existing,
the parties
hereto agree that the maximum duration,
scope or geographical area reasonable
under
such circumstances shall be
substituted for the stated period, scope or
area and that the court shall
be allowed to
revise the restrictions contained herein to
cover the maximum duration, scope and
area
permitted by law. Because the Executive’s
services are unique and because the
Executive has
access to Confidential
Information, the parties hereto agree that
money damages would be an
inadequate
remedy for any breach of this Agreement.
Therefore, in the event a breach or
threatened breach of this Agreement, the
Company and its successors or permitted
assigns may, in
addition to other rights and
remedies existing in their favor, apply to any
court of competent
jurisdiction for specific
performance and/or injunctive or other relief
in order to enforce, or prevent
any violations
of, the provisions hereof (without posting a
bond or other security).
Section 4.05
Additional Acknowledgments. The Executive
acknowledges that the
provisions of this
Article IV are in consideration of: (i) the
Executive’s continued employment
with the
Company, (ii) the equity interests described
in Section 2.03, above, (iii) the severance
payments described in Article III, and (iv)
additional good and valuable consideration
as set forth
in this Agreement. In addition,
the Executive agrees and acknowledges that
the restrictions
contained in this Article IV do
not preclude the Executive from earning a
livelihood, nor do they
unreasonably impose
limitations on the Executive’s ability to earn a
living. In addition, the
Executive
acknowledges (i) that the business of the
Company Group is and will be international
in scope and without geographical limitation,
(ii) notwithstanding the state of
incorporation/formation or principal office of
the Company or any other member of the
Company
Group, it is expected that the
Company Group has and will have business
activities and valuable
business relationships
within its industry throughout the world, and
(iii) as part of his
responsibilities, the
Executive will be traveling around the world
in furtherance of the Company
Group’s
business and relationships. The Executive
agrees and acknowledges that the potential
harm to the Company Group of the non-
enforcement of this Article IV outweighs any
potential
harm to the Executive of their
enforcement by injunction or otherwise. The
Executive
acknowledges that he has
carefully read this Agreement and has given
careful consideration to the
restraints
imposed upon the Executive by this
Agreement, and is in full accord as to their
necessity
for the reasonable and proper
protection of Confidential Information. The
Executive expressly
acknowledges and
agrees that each and every restraint imposed
by this Agreement is reasonable
with respect
to subject matter, time period and
geographical area.
ARTICLE V
MISCELLANEOUS
Section 5.01
Withholding. The Company shall withhold all
applicable federal, state and
local taxes,
social security and workers’ compensation
contributions and other amounts as may be
required by law with respect to compensation
payable to the Executive.
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Section 5.02 Section 409A.
(a)
Notwithstanding anything herein to the
contrary, this Agreement is intended
to be
interpreted and applied so that the payment
of the benefits set forth herein either shall
either
be exempt from the requirements of
Section 409A or shall comply with the
requirements of such
provision.
(b)
Notwithstanding any provision of this
Agreement to the contrary, if the
Executive is
a “specified employee” within the meaning of
Section 409A, any payments or
arrangements due upon a termination of the
Executive’s employment under any
arrangement that
constitutes a “nonqualified
deferral of compensation” within the meaning
of Section 409A and
which do not otherwise
qualify under the exemptions under Treas.
Regs. Section 1.409A-1
(including without
limitation, the short-term deferral exemption
or the permitted payments under
Treas.
Regs. Section 1.409A-1(b)(9)(iii)(A)), shall be
delayed and paid or provided, without
interest, on the earlier of (i) the date which is
six months after the Executive’s “separation
from
service” (as such term is defined in
Section 409A and the regulations and other
published guidance
thereunder) for any
reason other than death, and (ii) the date of
the Executive’s death.
(c) After any
Termination Date, the Executive shall have
no duties or
responsibilities that are
inconsistent with having a “separation from
service” within the meaning
of Section 409A
and, notwithstanding anything in the
Agreement to the contrary, distributions
upon
termination of employment of nonqualified
deferred compensation may only be made
upon
a “separation from service” as
determined under Section 409A and such
date shall be the
Termination Date for
purposes of this Agreement. Each payment
under this Agreement or
otherwise shall be
treated as a separate payment for purposes
of Section 409A. In no event may
the
Executive, directly or indirectly, designate the
calendar year of any payment to be made
under
this Agreement which constitutes a
“nonqualified deferral of compensation”
within the meaning
of Section 409A and to
the extent an amount is payable within a time
period, the time during which
such amount is
paid shall be in the discretion of the
Company.
Section 5.03 Merger Clause;
Effectiveness. As of the Effective Date, other
than (a) as
set forth in Section 2.03 above or
(b) that certain retention bonus letter
agreement, dated as of
December 15, 2022,
between the Executive and the Company
which shall survive in accordance
with it
terms, this Agreement (together with exhibits
attached hereto) contains the complete, full,
final and exclusive understanding between
the Executive and the Company as to its
subject matter
hereof and supersedes and
replaces any prior term sheets,
understandings or agreements between
the
Executive and the Company (and its
affiliates).
Section 5.04 Assignment.
(a) This
Agreement is personal to the Executive.
Neither the Company nor the
Executive may
make any assignment of this Agreement or
any interest herein, by operation of law
or
otherwise, without the prior written consent of
the other party. For purposes of this Section,
consent on the part of the Company means
the written, signed consent of the Board.
Notwithstanding the foregoing, the Company
may assign its rights under this Agreement
without
any such further consent of the
Executive to any successor in interest to the
Company including in
the event that the
Company shall effect a reorganization,
consolidate with or merge into any other
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corporation, limited liability company,
partnership, organization or other entity, or
transfer all or
substantially all of its properties
or assets to any other corporation, limited
liability company,
partnership, organization or
other entity, in which event all references to
the “Company” shall be
deemed to mean the
assignee or a designated affiliate of the
assignee. The Executive hereby
consents to
such assignment as set forth in the
immediately preceding sentence and further
acknowledges and agrees that no further
consent by the Executive is necessary to
make such
assignment. This Agreement
shall inure to the benefit of and be binding
upon the Company and
the Executive, their
respective successors, executors,
administrators, heirs and permitted assigns.
(b) Notwithstanding the foregoing Section
5.04(a), this Agreement and all
rights of the
Executive hereunder shall inure to the benefit
of, and be enforceable by, the
Executive’s
personal or legal representatives, executors,
administrators, successors, heirs,
distributees, devisees and legatees. If the
Executive should die while any earned and
unpaid
amounts would otherwise still be
payable to him hereunder if he had continued
to live, all such
amounts, unless otherwise
provided herein, shall be paid in accordance
with the terms of this
Agreement to the
Executive’s devisee, legatee or other
designee or, should there be no such
designee, to the Executive’s estate.
Section
5.05 Dispute Resolution. Except as provided
in the last sentence of this Section,
to the
fullest extent permitted by law, the Company
and the Executive agree to waive their rights
to seek remedies in court, including any right
to a jury trial. The Company and the
Executive agree
that any dispute between or
among them or their subsidiaries, affiliates or
related entities arising
out of, relating to or in
connection with this Agreement or the
Executive’s employment with the
Company,
will be resolved in accordance with a two-
step dispute resolution procedure involving:
(1) Step One: non-binding mediation, and (2)
Step Two: binding arbitration under the
Federal
Arbitration Act, 9 U.S.C. section 1 et.
seq., or state law, whichever is applicable.
Any such
mediation or arbitration hereunder
shall be conducted in any forum and form
agreed upon by the
parties or, in the absence
of such an agreement, under the auspices of
the JAMS (f/k/a the Judicial
Arbitration and
Mediation Service) (“JAMS”) pursuant to its
then current JAMS Employment
Arbitration
Rules & Procedures (a copy of which is
available through JAM’s website,
www.jamsadr.org) (the “JAMS Rules”).
Notwithstanding anything to the contrary in
the JAMS
Rules, the mediation process
(Step One) may be ended by either party to
the dispute upon notice
to the other party
that it desires to terminate the mediation and
proceed to the Step Two arbitration;
provided, however, that neither party may so
terminate the mediation process prior to the
occurrence of at least one (1) mediation
session with the mediator. No arbitration
shall be initiated
or take place with respect to
a given dispute if the parties have
successfully achieved a mutually
agreed to
resolution of the dispute as a result of the
Step One mediation. The mediation
session(s)
and, if necessary, the arbitration
hearing shall be held in Philadelphia,
Pennsylvania or any other
location mutually
agreed to by the parties hereto. The
arbitration (if the dispute is not resolved by
mediation) will be conducted by a single
JAMS arbitrator, mutually selected by the
parties, as
provided for by the JAMS Rules. If
required by law, the Company will be
responsible for the
JAMS charges, including
the costs of the mediator and arbitrator,
otherwise the parties will share
such charges
equally. The Company and the Executive
agree that the arbitrator shall apply the
substantive law of Delaware to all state law
claims and federal law to any federal law
claims and
that discovery shall be conducted
in accordance with the JAMS Rules or as
otherwise permitted
by law as determined by
the arbitrator. The arbitrator’s award shall
consist of a written statement
as to the
disposition of each claim and the relief, if
any, awarded on each claim. The Company



-13-
and the Executive understand that the
right to appeal or to seek modification of any
ruling or award
by the arbitrator is limited
under state and federal law. Any award
rendered by the arbitrator will
be final and
binding, and judgment may be entered on it
in any court of competent jurisdiction in
Philadelphia, Pennsylvania at the time the
award is rendered or as otherwise provided
by law.
Nothing contained herein shall restrict
either party from seeking temporary
injunctive relief in a
court of law. The
arbitrators are not empowered to award
damages in excess of compensatory
damages and each party irrevocably waives
any damages in excess of compensatory
damages.
Judgment upon any arbitration
award may be entered into any court having
jurisdiction thereof
and the parties consent to
the jurisdiction of any court of competent
jurisdiction located in the
Commonwealth of
Pennsylvania. Each party shall bear its own
legal and other fees and expenses
in the
event of a dispute hereunder.
Section 5.06
GOVERNING LAW. THIS AGREEMENT
SHALL BE DEEMED TO
BE MADE IN THE
STATE OF DELAWARE, INTERPRETATION,
CONSTRUCTION AND
PERFORMANCE
OF THIS AGREEMENT IN ALL RESPECT
SHALL BE GOVERNED BY
THE LAWS OF
THE STATE OF DELAWARE WITHOUT
REGARD TO ITS PRINCIPLES OF
CONFLICTS OF LAW.
Section 5.07
Amendment; No Waiver. No provision of this
Agreement may be
amended, modified,
waived or discharged except by a written
document signed by the Executive
and duly
authorized officer of the Company. The
failure of a party to insist upon strict
adherence
to any term of this Agreement on
any occasion shall not be considered as a
waiver of such party’s
rights or deprive such
party of the right thereafter to insist upon
strict adherence to that term or
any other
term of this Agreement. No failure or delay
by any party in exercising any right or power
hereunder will operate as a waiver thereof,
nor will any single or partial exercise of any
other right
or power. No agreement or
representations, oral or otherwise, express or
implied, with respect to
the subject matter
hereof have been made by any party, which
are not set forth expressly in this
Agreement.
Section 5.08 280G; Limitations on Payments.
(a) Notwithstanding any other provision of
this Agreement, in the event that
any
payment or benefit received or to be received
by the Executive (including any payment or
benefit received in connection with a
termination of the Executive’s employment,
whether
pursuant to the terms of this
Agreement or any other plan, arrangement or
agreement) (all such
payments and benefits,
including the payments and benefits under
Section 3.03 hereof, 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 such other
plan, arrangement or
agreement, the cash severance payments
under this Agreement shall first be
reduced,
and the noncash severance payments
hereunder shall thereafter 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
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Total Payments and the amount of
Excise Tax to which the 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). In all cases,
if
there are any reductions to the Total
Payments under this paragraph, the
reduction shall be
performed in a manner
which results in the greatest after-tax amount
being retained by the
Executive and in
manner which comports with Section 409A.
(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 the 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 (provided however that
Independent Advisors may not without the
Executive’s written consent be the firm which
serves as the auditor for the ultimate parent
of the
entity acquiring 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.
Section 5.09
Severability. If any term or provision of this
Agreement is invalid, illegal
or incapable of
being enforced by any applicable law or
public policy, all other conditions and
provisions of this Agreement shall
nonetheless remain in full force and effect so
long as the
economic and legal substance of
the transactions contemplated by this
Agreement is not affected
in any manner
materially adverse to any party. Upon any
such determination that any term or
other
provision is invalid, illegal or incapable of
being enforced, the parties hereto shall
negotiate
in good faith to modify this
Agreement so as to effect the original intent
of the parties as closely
as possible in a
mutually acceptable manner in order that the
transactions contemplated hereby be
consummated as originally contemplated to
the fullest extent possible.
Section 5.10
Survival. The rights and obligations of the
parties under the provisions of
this
Agreement that relate to post-termination
obligations shall survive and remain binding
and
enforceable, notwithstanding the
expiration of the term of this Agreement, the
termination of the
Executive’s employment
with the Company for any reason or any
settlement of the financial rights
and
obligations arising from the Executive’s
employment hereunder, to the extent
necessary to
preserve the intended benefits
of such provisions.
Section 5.11 Notices. All
notices and other communications required
or permitted by
this Agreement will be made
in writing and all such notices and
communications will be deemed
to have
been duly given when delivered or (unless
otherwise specified) emailed, mailed by
United
States certified or registered mail,
return receipt requested, postage prepaid,
addressed, if to the
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Company, at its principal office, and if to
the Executive, at the Executive’s last address
on file with
the Company. Either party may
change such address from time to time by
notice to the other.
Section 5.12 Headings
and References. The headings of this
Agreement are inserted
for convenience only
and neither constitute a part of this
Agreement nor affect in any way the
meaning or interpretation of this Agreement.
When a reference in this Agreement is made
to a
Section, such reference shall be to a
Section of this Agreement unless otherwise
indicated.
Section 5.13 Counterparts. This
Agreement may be executed in one or more
counterparts (including via facsimile), each of
which shall be deemed to be an original, but
all of
which together shall constitute one and
the same instrument.
[signature page
follows]
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IN WITNESS WHEREOF, this
Agreement has been executed by the parties
as of the
date first written above.
HARMONY
BIOSCIENCES, LLC
By: /s/ Christian Ulrich
Name: Christian Ulrich
Title: SVP & General
Counsel
EXECUTIVE
/s/ Jeffrey M. Dayno
Name: Jeffrey M. Dayno, M.D.
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EXHIBIT A
GENERAL RELEASE AND WAIVER
I,
Jeffrey M. Dayno, M.D., in consideration of
and subject to the performance by Harmony
Biosciences, LLC, a Delaware limited liability
company (the “Company”), of its obligations
under
the Executive Employment
Agreement, dated as of April [xx], 2023
(together with any
amendments thereto, the
“Agreement”), do hereby release and forever
discharge as of the date
hereof each of the
Company, the other members of the
Company Group, their respective affiliates
and subsidiaries and all present and former
members, managers, directors, officers,
agents,
representatives, employees,
successors and assigns thereof (collectively,
the “Released Parties”)
to the extent
provided below. Capitalized terms used but
not defined herein shall have the
meanings
given to them in the Agreement.
1. I
understand that the payment of the
payments pursuant to Section 3.03 [and
Section 3.04,
if applicable] of the Agreement
(the “Severance Payments”) represent, in
part,
consideration for signing this General
Release and Waiver and is not salary, wages
or
benefits to which I was already entitled. I
understand and agree that I will not receive
the
Severance Payments (a) unless I
execute this General Release and Waiver
and do not
revoke this General Release and
Waiver within the time period permitted
hereafter, (b) if I
breach this General Release
and Waiver in any material respect or (c) if I
breach any
provision of Article IV of the
Agreement. Such payment will not be
considered
compensation for purposes of
any employee benefit plan, program, policy
or arrangement
maintained or hereafter
established by the Company, the Company
Group or any of their
respective affiliates,
subsidiaries or successors. Subject to the
proviso set forth at the end
of Section 2
below, I also acknowledge and represent that
I have received all payments and
benefits
that I am entitled to receive (as of the date
hereof) by virtue of any employment
by the
Company, the Company Group or their
respective affiliates or subsidiaries.
2. Except
as provided in Section 4 below and except
for the provisions of the Agreement
which
expressly survive the termination of my
employment with the Company, the
Company Group or their respective affiliates
or subsidiaries, I knowingly and voluntarily
(for myself, my heirs, executors, attorneys,
representatives, agents, administrators and
assigns) fully and unconditionally release
and forever discharge the Company, the
Company Group and the other Released
Parties from any and all claims, suits,
controversies, actions, causes of action,
cross-claims, counter-claims, demands,
debts,
compensatory damages, liquidated
damages, punitive or exemplary damages,
other
damages, claims for costs and
attorneys’ fees, or liabilities of any nature
whatsoever in law
and in equity, both past
and present (through the date this General
Release and Waiver
becomes effective and
enforceable) and whether known or
unknown, suspected, or claimed
against the
Company, the Company Group or any other
Released Parties which I, my
spouse, or any
of my heirs, executors, attorneys,
representatives, agents, administrators or
assigns, may have, which arise out of or are
connected with my employment with, or my
separation or termination from, the Company,
the Company Group or their respective
affiliates or subsidiaries (including, but not
limited to, any allegation, claim or violation,
arising 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, as amended (including the
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Older Workers
Benefit Protection Act); the Equal Pay Act of
1963, as amended; the
Americans with
Disabilities Act of 1990; the Family and
Medical Leave Act of 1993; the
Worker
Adjustment Retraining and Notification Act;
the Employee Retirement Income
Security
Act of 1974; Illinois and/or Pennsylvania
Labor Laws or their state or local
counterparts; or under any other federal,
state or local civil or human rights law, or
under
any other local, state, or federal law,
regulation or ordinance; or under any public
policy,
contract or tort, or under common law;
or arising under any employment policies,
practices
or procedures of the Company, the
Company Group or any of or any of their
respective
affiliates, subsidiaries or
successors; or any claim for wrongful
discharge, breach of
contract, infliction of
emotional distress, defamation; or any claim
for costs, fees, or other
expenses, including
attorneys’ fees incurred in these matters) (all
of the foregoing
collectively referred to herein
as the “Claims”); provided, however, that this
General
Release and Waiver does not waive
or release any rights or claims that I may
have under
or against the Released Parties
arising out of any of the following (which shall
be excluded
from the definition of “Claims”):
(a) any claims for the payment of earned but
unpaid Base
Salary through the Termination
Date (b) any rights of indemnification or to
advancement
of expenses, whether pursuant
to applicable law or contract, (c) any rights as
an owner of
equity in a Released Party, (d)
any other vested or accrued amounts to
which I am entitled
under the express terms
of any applicable executive or employee
benefit plan, or (e) any
claim that may not be
waived as a matter of law, including, to the
extent applicable, any
right to receive an
award for information provided to a
government agency (except with
respect to
any discrimination charge filed with or
investigation conducted by the Equal
Employment Opportunity Commission (the
“EEOC”) and any similar state or local
agency). For the purpose of implementing a
full, knowing and complete release and
discharge of the aforementioned Released
Parties, I expressly acknowledge that this
General Release and Waiver is intended to
include in its effect, without limitation, all
claims which I do not know or suspect to
exist in my favor at the time of execution
hereof,
and that the Agreement contemplates
the extinguishment of any such claim or
claims.
3. I represent that I have made no
assignment or transfer of any right, claim,
demand, cause
of action, or other matter
covered by Section 2 above.
4. I agree that
this General Release and Waiver does not
waive or release any rights or claims
that I
may have under the Age Discrimination in
Employment Act of 1967 which arise
after
the date I execute this General Release and
Waiver. I acknowledge and agree that my
separation from employment with the
Company, the Company Group or their
respective
affiliates or subsidiaries in
compliance with the terms of the Agreement
shall not serve as
the basis for any claim or
action (including, without limitation, any claim
under the Age
Discrimination in Employment
Act of 1967).
5. In signing this General
Release and Waiver, I acknowledge and
intend that it shall be
effective as a bar to
each and every one of the Claims
hereinabove mentioned or implied.
I
expressly consent that this General Release
and Waiver shall be given full force and
effect
according to each and all of its express
terms and provisions, including those relating
to
unknown and unsuspected Claims
(notwithstanding any state statute that
expressly limits
the effectiveness of a
general release of unknown, unsuspected or
unanticipated Claims),
if any, as well as
those relating to any other Claims
hereinabove mentioned or implied. I
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acknowledge
and agree that this waiver is an essential and
material term of this General
Release and
Waiver and that without such waiver the
Company would not have agreed to
the
terms of the Agreement. I further agree that
in the event I should bring a Claim seeking
damages against the Company, the
Company Group or any other Released
Party, or in the
event I should seek to recover
against Company, the Company Group or
any other Released
Party in any Claim
brought by a governmental agency on my
behalf, this General Release
and Waiver
shall serve as a complete defense to such
Claims. I further waive any right to
recovery
in a proceeding instituted on my behalf by an
administrative agency or other entity
regarding my employment with, or separation
from, the Company, the Company Group or
their respective affiliates or subsidiaries. I
further agree that I am not aware of any
pending
charge or complaint of the type
described in Section 2 above as of the
execution of this
General Release and
Waiver except for _________________.
6. I
represent that I am not aware of any Claim
by me other than the claims that are released
by this Agreement. I agree to expressly
waive any rights I may have under any state
statute
that expressly limits the effectiveness
of a general release of unknown,
unsuspected or
unanticipated Claims, as well
as under any other statute or common law
principles of
similar effect.
7. I agree that
neither this General Release and Waiver, nor
the furnishing of the consideration
for this
General Release and Waiver, shall be
deemed or construed at any time to be an
admission by the Company, the Company
Group, any other Released Party or myself of
any improper or unlawful conduct.
8. I agree
that I will forfeit the Severance Payments
payable by the Company pursuant to the
Agreement if I challenge the validity of this
General Release and Waiver, provided,
however, that the foregoing shall not release
any right to challenge, under the Older
Worker’s Benefit Protection Act, the knowing
and voluntary nature of the release of any
age claims in this General Release and
Waiver, in court or before the EEOC or any
right
to file an administrative charge with the
EEOC or any other similar federal, state, or
local
agency (provided, that any right to
recover monetary damages in any such
proceeding shall
be hereby released and
waived).
9. I also agree that if I violate this
General Release and Waiver by suing the
Company, the
Company Group or the other
Released Parties in respect of a Claim, I will
pay all
reasonable costs and expenses of
defending against the suit incurred by the
Released Parties
in the event that they are
the prevailing party, including reasonable
attorneys’ fees, and
return the Severance
Payments received by me pursuant to the
Agreement. I understand
that, if I prevail in
any action against the Company, the
Company Group or any other
Released
Parties in respect of a Claim, Company will
pay all of my reasonable costs and
expenses
that I incurred in conjunction with such
action, including reasonable attorneys’
fees.
10. I acknowledge and reaffirm my obligation
to abide by the covenants set forth Article IV
of
the Agreement. I further agree that as of
the date hereof, I have returned to the
Company
any and all property, tangible or
intangible, relating to the Business, which I
possessed or
had control over at any time
(including, but not limited to, company-
provided credit cards,
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building or
office access cards, keys, computer
equipment, manuals, files, documents,
records, software, customer data base and
other data) and that I shall not retain any
copies,
compilations, extracts, excerpts,
summaries or other notes of any such
manuals, files,
documents, records, software,
customer data base or other data, except to
the extent that I
am entitled to retain such
materials under the provisions of Article IV of
the Agreement.
11. Nothing in this General
Release and Waiver prohibits me from
reporting possible
violations of federal law or
regulation to any governmental agency or
entity, or making
other disclosures, that are
protected under the whistleblower provisions
of federal law or
regulation (or similar state
laws) or receipt of awards thereunder. I will
not need the prior
authorization of the Board
or the Company Chairman to make any such
reports or
disclosures, and I will not be
required to notify the Company that I have
made such reports
or disclosures, provided,
that nothing shall waive any attorney client or
similar privilege of
the Company or the
Company Group. I will not be held criminally
or civilly liable under
any federal or state
trade secret law for any disclosure of a trade
secret that is made (i) in
confidence to a
federal, state or local government official,
either directly or indirectly, or
to an attorney
and solely for the purpose of reporting or
investigating a suspected violation
of law, or
(ii) in a complaint or other document that is
filed under seal in a lawsuit or other
proceeding.
12. Notwithstanding anything in
this General Release and Waiver to the
contrary, this General
Release and Waiver
shall not relinquish, diminish, or in any way
affect any rights or claims
arising out of any
breach by the Company or by any other
Released Party of the Agreement
after the
date hereof.
13. I hereby waive any
reinstatement or future employment with the
Company, the Company
Group or any of
their respective affiliates or subsidiaries and
agree never to apply for
employment or
otherwise seek to be hired, rehired,
employed, reemployed, or reinstated
by
Company, the Company Group or any of
their respective affiliates or subsidiaries
without the prior written approval of the
Company.
14. Whenever possible, each
provision of this General Release and
Waiver, shall be interpreted
in, such manner
as to be effective and valid under applicable
law, but if any provision of
this General
Release and Waiver is held to be invalid,
illegal or unenforceable in any
respect under
any applicable law or rule in any jurisdiction,
such invalidity, illegality or
unenforceability
shall not affect any other provision or any
other jurisdiction, but this
General Release
and Waiver shall be reformed, construed and
enforced in such jurisdiction
as if such
invalid, illegal or unenforceable provision had
never been contained herein.
Upon a finding
by a court of competent jurisdiction that any
release or agreement in this
General
Release and Waiver is illegal, void or
unenforceable, I agree, at the Company’s
option, to execute promptly a release and
agreement that is legal and enforceable. My
failure to comply with the obligations to
promptly execute such release will constitute
a
material breach of this General Release
and Waiver.
BY SIGNING THIS GENERAL
RELEASE AND WAIVER, I REPRESENT
AND AGREE
THAT:
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(i) I HAVE READ IT
CAREFULLY;
(ii) I UNDERSTAND ALL OF ITS TERMS
AND KNOW THAT I AM GIVING UP
IMPORTANT
RIGHTS, INCLUDING BUT NOT LIMITED TO, RIGHTS
UNDER THE AGE DISCRIMINATION IN EMPLOYMENT
ACT OF 1967, AS
AMENDED, TITLE VII OF THE CIVIL
RIGHTS ACT OF 1964, AS
AMENDED; THE EQUAL PAY
ACT OF 1963, THE AMERICANS WITH
DISABILITIES
ACT OF 1990; AND THE EMPLOYEE RETIREMENT
INCOME SECURITY ACT OF 1974, AS AMENDED
[UPDATE AS OF
SIGNING];
(iii) I VOLUNTARILY
CONSENT TO EVERYTHING IN IT;
(iv) I HAVE BEEN
ADVISED TO CONSULT WITH AN ATTORNEY BEFORE
EXECUTING IT AND I HAVE DONE SO OR, AFTER
CAREFUL READING
AND CONSIDERATION I HAVE
CHOSEN NOT TO DO SO OF MY OWN
VOLITION;
(v) I
HAVE HAD AT LEAST 21 DAYS FROM THE DATE OF
MY RECEIPT OF
THIS GENERAL RELEASE AND
WAIVER SUBSTANTIALLY IN ITS FINAL
FORM ON
__________ _____, _________TO CONSIDER IT AND
THE
CHANGES MADE SINCE THE ______________
____, ________ VERSION OF
THIS GENERAL
RELEASE AND WAIVER ARE NOT MATERIAL AND
WILL NOT RESTART THE REQUIRED 21-DAY PERIOD;
(vi) I UNDERSTAND THAT I HAVE SEVEN DAYS AFTER
THE EXECUTION OF
THIS GENERAL RELEASE AND
WAIVER TO REVOKE IT AND THAT THIS
GENERAL
RELEASE AND WAIVER SHALL NOT BECOME
EFFECTIVE OR
ENFORCEABLE UNTIL THE
REVOCATION PERIOD HAS EXPIRED;
(vii) I HAVE
SIGNED THIS GENERAL RELEASE AND WAIVER
KNOWINGLY
AND VOLUNTARILY AND WITH THE
ADVICE OF ANY COUNSEL
RETAINED TO ADVISE ME
WITH RESPECT TO IT; AND
(viii) I AGREE THAT THE
PROVISIONS OF THIS GENERAL RELEASE AND
WAIVER MAY NOT BE AMENDED, WAIVED, CHANGED
OR MODIFIED
EXCEPT BY AN INSTRUMENT IN
WRITING SIGNED BY AN
AUTHORIZED
REPRESENTATIVE OF THE COMPANY AND BY ME.
DATED AS OF _____________________, ___________
______________________________________________
Jeffrey M. Dayno, M.D.



HARMONY BIOSCIENCES ANNOUNCES
JEFFREY M. DAYNO, M.D. APPOINTED PRESIDENT & CHIEF EXECUTIVE OFFICER

Dr. Dayno joins Harmony Biosciences Board of Directors

PLYMOUTH MEETING, Pa., April 24, 2023 — Harmony Biosciences Holdings, Inc. (“Harmony” or the
“Company”) (Nasdaq: HRMY), a pharmaceutical company dedicated to developing and commercializing
innovative therapies for patients with rare neurological diseases, today announced that Jeffrey M. Dayno,
M.D., has been appointed President and Chief Executive Officer by the Company’s Board of Directors and
has been elected to join as a member of the Board.

Dr. Dayno joined Harmony as Chief Medical Officer and Executive Vice President when the company was
founded in 2017 and has been serving as Interim President and CEO since January 6, 2023.

1 Harmony Board Chairman, Jeff Aronin, noted that Dr. Dayno, a nationally recognized neuroscience
expert, has been a valuable member of the Company’s inaugural executive management team since 2017.
 He played a critical role in the FDA approval of Harmony’s key asset, WAKIX® (pitolisant), and helped to
shape commercial strategy.  
2
3 “Dr. Dayno has been an influential leader since day one. The Board unanimously appointed him
President and CEO because it firmly believes in his vision for ongoing strong growth in critical areas of the
business,” said Mr. Aronin. “We believe he will continue to expand the WAKIX franchise in narcolepsy,
pursue new indications for patients and advance the pipeline of new assets. That is a clear path to short- and
long-term value for Harmony’s shareholders.”

4 With the appointment, Mr. Aronin returns to serving as non-executive Chairman of the Board. Dr.
Dayno expressed appreciation for the Board’s confidence in his leadership.

5 “After 12 years as a practicing neurologist taking care of patients, followed by 25 years in the
industry, touching every aspect of the business, I have seen the impact that developing and delivering
innovative treatments can have on patients and their families. I am honored that the Board has asked me
to lead the company forward in our next phase of growth,” said Dr. Dayno. “We are confident in WAKIX
being a potential $1 billion-plus narcolepsy franchise, with the potential to contribute up to an additional
$1 billion based on idiopathic hypersomnia and other current lifecycle management programs. I am
passionate about leading the company forward and will focus on advancing our life cycle management
programs and acquiring new assets to build out our pipeline.”

Exhibit 99.1
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About WAKIX® (pitolisant) Tablets
WAKIX, a first-in-class medication, is approved by the U.S. Food and Drug Administration for the treatment of excessive
daytime sleepiness or cataplexy in adult patients with narcolepsy and has been commercially available in the U.S. since Q4
2019. It was granted orphan drug designation for the treatment of narcolepsy in 2010, and breakthrough therapy
designation for the treatment of cataplexy in 2018. WAKIX is a selective histamine 3 (H3) receptor antagonist/inverse
agonist. The mechanism of action of WAKIX is unclear; however, its efficacy could be mediated through its activity at
H3 receptors, thereby increasing the synthesis and release of histamine, a wake promoting neurotransmitter. WAKIX was
designed and developed by Bioprojet (France). Harmony has an exclusive license from Bioprojet to develop, manufacture
and commercialize pitolisant in the United States.  
 
Important Safety Information 
 
Contraindications 


WAKIX is contraindicated in patients with known hypersensitivity to pitolisant or any component of the formulation.
Anaphylaxis has been reported. WAKIX is also contraindicated in patients with severe hepatic impairment.  
 
Warnings and Precautions 
WAKIX prolongs the QT interval; avoid use of WAKIX in patients with known QT prolongation or in combination with other
drugs known to prolong the QT interval. Avoid use in patients with a history of cardiac arrhythmias, as well as other
circumstances that may increase the risk of the occurrence of torsade de pointes or sudden death, including symptomatic
bradycardia, hypokalemia or hypomagnesemia, and the presence of congenital prolongation of the QT interval. 

The risk of QT prolongation may be greater in patients with hepatic or renal impairment due to higher concentrations of
pitolisant; monitor these patients for increased QTc. Dosage modification is recommended in patients with moderate
hepatic impairment and moderate or severe renal impairment (see full prescribing information). WAKIX is not
recommended in patients with end-stage renal disease (ESRD). 

Adverse Reactions 
In the placebo-controlled clinical trials conducted in patients with narcolepsy with or without cataplexy, the most
common adverse reactions (≥5% and twice placebo) for WAKIX were insomnia (6%), nausea (6%), and anxiety (5%). Other
adverse reactions that occurred at ≥2% and more frequently than in patients treated with placebo included headache,
upper respiratory infection, musculoskeletal pain, heart rate increased, hallucinations, irritability, abdominal pain, sleep
disturbance, decreased appetite, cataplexy, dry mouth, and rash. 
 
Drug Interactions 
Concomitant administration of WAKIX with strong CYP2D6 inhibitors increases pitolisant exposure by 2.2-fold. Reduce the
dose of WAKIX by half.  
  
Concomitant use of WAKIX with strong CYP3A4 inducers decreases exposure of pitolisant by 50%. Dosage adjustments
may be required (see full prescribing information).  
  
H1 receptor antagonists that cross the blood-brain barrier may reduce the effectiveness of WAKIX. Patients should avoid
centrally acting H1 receptor antagonists.  
  



WAKIX is a borderline/weak inducer of CYP3A4. Therefore, reduced effectiveness of sensitive CYP3A4 substrates may
occur when used concomitantly with WAKIX. The effectiveness of hormonal contraceptives may be reduced when used
with WAKIX and effectiveness may be reduced for 21 days after discontinuation of therapy. 
  
Use in Specific Populations 
WAKIX may reduce the effectiveness of hormonal contraceptives. Patients using hormonal contraception should be
advised to use an alternative non-hormonal contraceptive method during treatment with WAKIX and for at least 21 days
after discontinuing treatment.  
  
There is a pregnancy exposure registry that monitors pregnancy outcomes in women who are exposed to WAKIX during
pregnancy. Patients should be encouraged to enroll in the WAKIX pregnancy registry if they become pregnant. To enroll or
obtain information from the registry, patients can call 1-800-833-7460. The safety and effectiveness of WAKIX have not
been established in patients less than 18 years of age.  
  
WAKIX is extensively metabolized by the liver. WAKIX is contraindicated in patients with severe hepatic impairment.
Dosage adjustment is required in patients with moderate hepatic impairment. 
  
WAKIX is not recommended in patients with end-stage renal disease. Dosage adjustment of WAKIX is recommended in
patients with moderate or severe renal impairment.  
  
Dosage reduction is recommended in patients known to be poor CYP2D6 metabolizers; these patients have higher
concentrations of WAKIX than normal CYP2D6 metabolizers. 

Please see the Full Prescribing Information for WAKIX for more information. 

To report suspected adverse reactions, contact Harmony Biosciences at 1-800-833-7460 or FDA at 1-800-FDA-1088
or www.fda.gov/medwatch. 

About Harmony Biosciences
At Harmony Biosciences, we specialize in developing and delivering treatments for rare neurological
diseases that others often overlook. We believe that where empathy and innovation meet, a better life can
begin for people living with neurological diseases. Established by Paragon Biosciences, LLC, in 2017 and
headquartered in Plymouth Meeting, Pa., our team of experts from a wide variety of disciplines and
experiences is driven by our shared conviction that innovative science translates into therapeutic
possibilities for our patients, who are at the heart of everything we do. For more information, please
visit www.harmonybiosciences.com.

Forward Looking Statement
This press release contains forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. All statements contained in this press release that do not relate to matters
of historical fact should be considered forward-looking statements, including statements regarding our
product WAKIX. These statements are neither promises nor guarantees, but involve known and unknown
risks, uncertainties and other important factors that may cause our actual results, performance or
achievements to be materially different from any future results, performance or achievements expressed or
implied by the forward-looking



statements, including, but not limited to, the following: the success of our leadership team; our
commercialization efforts and strategy for WAKIX; the rate and degree of market acceptance and clinical
utility of WAKIX, pitolisant in additional indications, if approved, and any other product candidates we may
develop or acquire, if approved; our research and development plans, including our development activities
with Bioprojet and plans to explore the therapeutic potential of pitolisant in additional indications; our
ongoing and planned clinical trials; the availability of favorable insurance coverage and reimbursement for
WAKIX; the impact of the COVID-19 pandemic, including any current and future variants; the timing of and
our ability to obtain regulatory approvals for pitolisant for other indications as well as any of our product
candidates, including those we are developing with Bioprojet; our failure to achieve the potential benefits
under our 2022 LCA with Bioprojet; our estimates regarding expenses, future revenue, capital requirements
and needs for additional financing; our ability to identify additional products or product candidates with
significant commercial potential that are consistent with our commercial objectives; our
commercialization, marketing and manufacturing capabilities and strategy; significant competition in our
industry; our intellectual property position; loss or retirement of key members of management; failure to
successfully execute our growth strategy, including any delays in our planned future growth; our failure to
maintain effective internal controls; the impact of government laws and regulations; volatility and
fluctuations in the price of our common stock; the significant costs and required management time as a
result of operating as a public company; the fact that the price of Harmony’s common stock may be
volatile and fluctuate substantially; and the significant costs and required management time as a result of
operating as a public company. These and other important factors discussed under the caption “Risk
Factors” in our Annual Report on Form 10-K filed with the Securities and Exchange Commission (the “SEC”)
on February 21, 2023, and our other filings with the SEC could cause actual results to differ materially from
those indicated by the forward-looking statements made in this press release. Any such forward-looking
statements represent management’s estimates as of the date of this press release. While we may elect to
update such forward-looking statements at some point in the future, we disclaim any obligation to do so,
even if subsequent events cause our views to change.

###

Harmony Biosciences Media Contact:
Cate McCanless
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cmccanless@harmonybiosciences.com
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Luis Sanay, CFA
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