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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 January 16, 2024, MEI Pharma, Inc. (the Company) and Dr. Richard Ghalie entered into a new employment agreement (the 2024 Employment
Agreement), pursuant to which Dr. Ghalie will continue to serve as the Company’s Chief Medical Officer. The 2024 Employment Agreement replaces Dr.
Ghalie’s existing employment letter, dated February 17, 2016, as amended, and is intended to make changes for consistency with the terms of the
employment agreements for other senior executives of the Company. Certain terms of the 2024 Employment Agreement are discussed below in this
Current Report on Form 8-K.

New Employment Agreement — Richard G. Ghalie, M.D., Chief Medical Officer

The 2024 Employment Agreement provides for (i) an annual base salary of $503,165.28, (ii) a target annual bonus opportunity of 40% of base salary, (iii)
continued eligibility to participate in the Company’s health, retirement, expense reimbursement and other benefit plans, and (iv) continued eligibility to
receive equity awards on similar terms as other senior executives of the Company, with awards made under the 2008 Stock Omnibus Equity Compensation
Plan or a successor plan.

Under the 2024 Employment Agreement, if Dr. Ghalie’s employment is terminated by the Company without cause or Dr. Ghalie resigns for good reason, he
will be eligible to receive the following severance benefits if he signs an effective release of claims: (i) a lump sum payment equal to 12 months of his base
salary, (ii) if he elects COBRA health care continuation coverage, the Company will pay the monthly COBRA premium for 12 months, (iii) payment of a
pro-rata annual bonus, if any, for the year of termination, and (iv) accelerated vesting of a portion of Dr. Ghalie’s outstanding stock options equal to the
number of options that would have vested if he had continued to be employed by the Company for 12 months following termination. The 2024
Employment Agreement also provides that if the Company terminates Dr. Ghalie’s employment without cause in the 3 month period prior to a change in
control at the request of the other party to the change in control transaction, or if upon or within 2 years following a change in control, Dr. Ghalie’s
employment is terminated by the Company without cause or Dr. Ghalie resigns for good reason, then Dr. Ghalie’s outstanding stock options will fully vest
and become exercisable as of his termination date, provided that he signs an effective release of claims.

In the event that Dr. Ghalie’s employment is terminated due to his death or disability, vesting of a portion of Dr. Ghalie’s outstanding stock options will
accelerate in amount equal to the number of options that would have vested if he had continued to be employed by the Company for 12 months following
such termination, subject to his execution of an effective release of claims in the event of a termination due to his disability.

Dr. Ghalie has executed an Employee Proprietary Information and Inventions Agreement, dated March 7, 2016, as amended from time to time (the
Proprietary Information Agreement), which will continue in effect, except that, consistent with applicable law, the 2024 Employment Agreement provides
that the provision of the Proprietary Information Agreement prohibiting certain post-termination inducement of employment of Company employees will
not be in effect.

A copy of the 2024 Employment Agreement will be filed with the Securities and Exchange Commission as an exhibit to the Company’s Quarterly Report
on Form 10-Q for the quarter ended December 31, 2023.
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