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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers

Appointment of Chief Executive Officer

On August 8, 2023, Processa Pharmaceuticals, Inc. (the “Company”) announced the appointment of Mr. George Ng as its Chief Executive Officer and a director. Dr. David
Young will continue with the Company as a member of the Board of Directors and as the Company’s President of Research and Development.

Mr. Ng, age 48, most recently served as Board Director, President and Chief Operating Officer of Calidi Biotherapeutic Inc. from February 1, 2022 until June 23, 2023. He is
currently a partner at PENG Life Science Ventures since September 2013; a director, co-founder, and Chief Business Officer at IACTA Pharmaceuticals, Inc. since January

2020; and lead director of Morphogenesis Inc. since February 2020. His experience further includes serving in various executive-level or Board of Director positions for
multiple publicly-traded and private global biotechnology and pharmaceutical firms. Mr. Ng previously served as a director of Inflammatory Response Research, Inc. from May
2019 to April 2020; Invent Medical Corp from July 2019 to January 2020; ImmuneOncia Therapeutics Inc. from June 2016 to 2019; and Virttu Biologics Limited from April

2017 to April 2019. He was also the Executive Vice President and Chief Administrative Officer of Sorrento Therapeutics, Inc. (Nasdaq: SRNE) from March 2015 to April

2019; the Co-Founder and President, Business of Scilex Pharmaceuticals Inc. from September 2012 to April 2019; and the Senior Vice President and General Counsel of
BioDelivery Sciences International Inc. (Nasdaq: BDSI) from December 2012 to March 2015. SMr. Ng holds a JD degree from the University of Notre Dame School of Law,
as well as a B.A.S in Biochemistry and Economics from the University of California, Davis.



In connection with his employment, Mr. Ng will be paid an annual base salary of $400,000 and will be eligible to receive bonus compensation of up to $100,000 contingent on
Mr. Ng. meeting certain performance milestones during 2023 and 2024. In addition, the Compensation Committee awarded 800,000 restricted stock units (“RSUs”) to Mr. Ng.
Vesting for 400,000 RSUs occurs ratably over a three-year period and represents the number of RSUs expected to be granted to Mr. Ng in 2023 and 2024. The remaining
400,000 RSUs will vest on the achievement of certain performance metrics, with the first 200,000 performance-based RSUs vesting when gross proceeds of $10,000,000 is
raised, and the second 200,000 performance-based RSUs vesting when additional gross proceeds of $10,000,000 is raised. He will also be eligible for other benefits as described
in the Employment Agreement

The equity awards will be made pursuant to the Company’s 2019 Omnibus Incentive Plan and the Company’s Form of 2023 Restricted Stock Unit Agreement.
There are no arrangements or understandings between Mr. Ng and any other persons, pursuant to which he was appointed as Chief Executive Officer. There are no family
relationships between Mr. Ng and any director or executive officer, and he has no direct or indirect material interest in any transaction required to be disclosed pursuant to Item

404(a) of Regulation S-K.

Departure of Chief Operating Officer

By mutual agreement, Mr. R. Michael Floyd resigned as Chief Operating Officer of the Company, effective August 31, 2023.

Item 7.01. Regulation FD Disclosure

A press release dated August 8, 2023 announcing the Company’s new Chief Executive Officer is filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated by
reference herein. The information in Item 7.01 of this current report, including Exhibit 99.1 attached hereto, is furnished and shall not be treated as filed for purposes of the
Securities Exchange Act of 1934.

Safe Harbor Statement

Information provided in this Current Report on Form 8-K may contain statements relating to current expectations, estimates, forecasts and projections about future events that
are “forward-looking statements” as defined in the Private Securities Litigation Reform Act of 1995. These forward-looking statements generally relate to the Company’s plans,
objectives and expectations for compensation matters related to Mr. Ng’s service as the Company’s Chief Executive Officer and Mr. Ng’s start date. Actual future results may
differ materially from those projected as a result of certain risks and uncertainties. For a discussion of such risks and uncertainties, see “Risk Factors” as described in the
Company’s Annual Report for the year ended December 31, 2022 on Form 10-K filed with the Commission on March 30, 2023, the Company’s Quarterly Report on Form 10-Q
for the quarter ended March 31, 2023 filed with the Commission on May 15, 2023, and other reports on file with the Commission.

These forward-looking statements are made only as of the date hereof, and the Company undertakes no obligation to update or revise the forward-looking statements, whether
as a result of new information, future events or otherwise.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits:

Exhibit No.  Description

10.1 Employment Agreement dated August 8, 2023 by and between George Ng and Processa Pharmaceuticals, Inc.

99.1 Press Release dated August 8. 2023.

104 Cover Page Interactive Data File (the cover page XBRL tags are embedded within the inline XBRL documents)
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.

PROCESSA PHARMACEUTICALS, INC.

Date: August 8, 2023 By: /s/James Stanker

James Stanker
Chief Financial Officer
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<> Processa Pharmaceuticals
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EXECUTIVE EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”) is made and entered into as of August
8, 2023 (“Effective Date”), by and between George Ng (the “Executive”) and Processa
Pharmaceuticals, Inc., a Delaware corporation (the “Company” or “Processa”) (collectively
referred to herein as the “Parties”).

WHEREAS, the Company desires to employ the Executive on the terms and conditions
set forth herein; and

WHEREAS, the Executive desires to be employed by the Company on such terms and
conditions.

NOW, THEREFORE, in consideration of the mutual covenants, promises, and
obligations set forth herein, the parties agree as follows:

1. Term. This Agreement shall be effective for the term beginning on the Effective
Date and continue until terminated or modified pursuant to Section 4 of this Agreement. The
period during which the Executive is employed by the Company hereunder is hereinafter referred
to as the “Employment Term.”

2. Position and Duties. During the Employment Term, the Executive shall serve as
the Chief Executive Officer of the Company. In such position, the Executive shall have such
duties, authority, and responsibilities as shall be mutually agreed upon by the Chairman of the
Board of Directors and the Executive, which duties, authority, and responsibilities are consistent
with the Executive’s position and prevailing industry standards. During the Employment Term,
the Executive shall devote substantially all of the Executive’s business time and attention to the
performance of the Executive’s duties hereunder and will not engage in any other business,
profession, or occupation for compensation, which would conflict or interfere with the
performance of such services either directly or indirectly without the prior written consent of the
Company’s Board of Directors (“Board”). Notwithstanding, the Executive shall be permitted to
(1) manage Executive’s personal, financial and legal affairs, investments and holdings, (ii)
participate in trade associations, (iii) serve on the board of directors of not-for-profit or tax-
exempt charitable organizations, and (iv) conduct business and other matters that were
previously disclosed to the Company prior to the Employment Term, in each case, subject to
compliance with this Agreement and provided that such activities do not materially interfere with
Executive’s performance of Executive’s duties and responsibilities hereunder.

3. Compensation and Benefits.

3.1 Base Salary. The Company shall pay the Executive an annual base salary
of $400,000, less all lawfully required deductions and withholdings (“Base Salary”), which will
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be paid in periodic installments in accordance with the Company’s customary payroll practices
and applicable wage payment laws, but no less frequently than monthly. The Executive’s Base
Salary shall be reviewed annually after December 31, 2024 by the Compensation Committee of
the Board and the Board may modify the base salary during the Employment Term at its
reasonable discretion.

3.2  Bonus. The Company shall pay the Executive a bonus of $50,000 upon
the achievement of each of the following two milestones: (1) upon the closing stock price above
$1.00 per share for at least ten consecutive trading days on or before February 28, 2024, and (2)
upon enrolling the first patient in a Processa sponsored clinical study for a Next Generation
Chemotherapy drug. Any additional bonus will be at the reasonable discretion of the
Compensation Committee of the Board. All bonus amounts will be paid within 30-days of
achievement of the milestone.

38 Restricted Stock Units (RSUs). The Compensation Committee of the
Board (the “Compensation Committee”), and pursuant to Processa’s 2019 Omnibus Incentive
Plan (the “Plan”) will grant 400,000 RSUs which shall vest over three years as per the 2019
Omnibus Incentive Plan and 400,000 delivered in two tranches when certain milestones have
been met. Tranche 1: 200,000 shares shall be issued when $10,000,000 is raised or received (in
deal value) through a strategic transaction (e.g., license, collaboration, asset sale) (“Strategic
Transaction”); and Tranche 2: 200,000 shares shall be issued when an additional $10,000,000 is
raised or received (in deal value) through a Strategic Transaction. For the sake of clarity,
Tranche 1 and Tranche 2 may be achieved in one or multiple transactions and may be achieved
in a cumulative manner. By way of example, if $20,000,000 is raised or received (in deal value)
through a single transaction, both Tranche 1 and Tranche 2 are earned and 400,000 (i.e., 200,000
from Tranche 1 and 200,000 from Tranche 2) RSUs shall be issued. By way of another example,
if $5,000,000 is raised or received (in deal value) in one transaction and another $5,000,000 is
raised or received (in deal value) in a subsequent transaction, the cumulative amount raised or
received is $10 million, and, therefore, Tranche 1 is achieved and 200,000 RSUs shall be issued.
Any additional RSUs granted will be at the reasonable discretion of the Compensation
Committee of the Board. The specifics of the RSUs will be described in the Restricted Stock
Unit Agreement to be provided to the Employee. Notwithstanding the above and any other
sections in this Agreement, all unvested RSUs granted herein and any additional unvested RSUs
granted shall immediately vest upon a Change in Control (as defined in Section 4.5).

34  Incentive and Deferred Compensation. Employee shall be eligible to
participate in all incentive and deferred compensation programs available to other executives or
officers of Processa, such participation to be in the same form, under the same terms, and to the
same extent that such programs are made available to other such similarly situated executives or
officers. Except as otherwise provided herein, nothing in this Agreement shall be deemed to
require the payment of bonuses, awards, or incentive compensation to Employee if such payment
would not otherwise be required under the terms of Processa’s incentive compensation programs.
The Company reserves the right to interpret, amend or terminate any incentive compensation
program at any time in its sole discretion, subject to the terms of such incentive compensation
program and applicable law.
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3.5 Employee Benefits. During the Employment Term, the Executive shall be
entitled to participate in all employee benefit plans, practices, and programs maintained by the
Company, as in effect from time to time (collectively, “Employee Benefit Plans”), on a basis
which is no less favorable than is provided to other similarly situated executives of the Company,
to the extent consistent with applicable law and the terms of the applicable Employee Benefit
Plans. The Company reserves the right to amend or terminate any Employee Benefit Plans at any
time in its sole discretion, subject to the terms of such Employee Benefit Plan and applicable
law.

3.6 Paid Time Off. During the Employment Term, the Executive will be
entitled to earn and use paid time off (“PTO”) in accordance with the terms of the Company’s
PTO policy.

37 Business Expenses. The Executive shall be entitled to reimbursement for
all reasonable and necessary out-of-pocket business, entertainment, and travel expenses incurred
by the Executive in connection with the performance of the Executive’s duties hereunder in
accordance with the Company’s expense reimbursement policies and procedures.

3.8 Withholding. By signing this Agreement, the Executive hereby authorizes
the Company to withhold from any amount payable hereunder any Federal, state, and local taxes
in order for the Company to satisfy any withholding tax obligation it may have under any
applicable law or regulation.

4. Termination of Employment. The Employment Term and the Executive’s
employment with the Company may be terminated upon the following conditions or events:

4.1 Death or Permanent Disability. The Executive employment under this
Agreement and the Employment Term shall terminate immediately in the event of the death or
Permanent Disability of Executive. “Permanent Disability” shall be defined as (1) Executive’s
inability to perform the essential functions of his position, with or without reasonable
accommodation, for a period of six consecutive months or for an aggregate of six months in any
twelve month period, as determined by a physician licensed to practice medicine and designated
by Employer and acceptable to the Executive, having reviewed and considered information
provided by the Executive’s healthcare provider(s); (2) if the Executive is subject to a legal
decree of incompetency; or (3) the Executive receives benefits pursuant to a long-term disability
insurance plan, and the person or persons required to make disability determinations under the
long-term disability plan determines that the Executive has a disability that, if Executive
qualified for such disability benefits, would provide coverage for the longest period of time..
Any refusal by the Executive to submit to a medical examination for the purpose of determining
a Permanent Disability shall be deemed to constitute conclusive evidence of Executive’s
Permanent Disability.

4.2  Termination by Executive. The Executive may voluntarily terminate their
employment with the Company by providing at least ninety (90) days written notice to the
Company of such termination. Once such notice is given, the Company may elect to terminate
the Executive prior to the conclusion of the ninety-day period. The Executive shall be paid their
Base Salary through the end of the 90-day period. The Executive may also terminate their
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employment hereunder for “Good Reason.” For the purpose of determining Executive’s right to
Severance Pay and other payments described in Section 5.2 and elsewhere in this Agreement, the
Executive’s resignation will be for “Good Reason” if the Executive resigns after any of the
following events: (A) a decrease of more than 25% in Executive’s Base Salary or annual target
bonus opportunity other than a reduction in Executive’s Base Salary or annual target bonus
opportunity that is implemented in connection with a contemporaneous reduction in annual base
salaries affecting other senior executives of the Company, (B) a material decrease in the
Executive’s authority or areas of responsibility as are commensurate with such Executive’s title
or position, or (C) the relocation of the Executive’s primary office or working location within
San Diego, CA, to a location more than thirty-five (35) miles from the Executive’s primary
office or working location within San Diego, CA.

4.3  Termination by the Company Without Cause. The Company may
terminate the Executive’s employment hereunder for any reason other than Cause by delivering
written notice of termination to the Executive at least ninety (90) days prior to the date of
termination. The Company may elect to earlier terminate and pay Executive their regular Base
Salary and benefits through the end of the 90-day period as a part of severance pay in lieu of
such notice.

4.4 Termination by the Company for Cause. Employer may terminate the
Executive immediately for Cause. For purposes of this Agreement, “Cause” shall mean:

a) the Executive’s refusal or inability to perform or observe any of
the Executive’s material duties, responsibilities or obligations set forth in this Agreement (other
than any such refusal or inability resulting from Executive’s Permanent Disability); provided,
however, that Employer shall not be deemed to have Cause pursuant to this clause unless the
Company gives the Executive written notice that the specified conduct has occurred and the
Executive fails to cure the conduct within thirty (30) days after receipt of such notice;

b) any act of the Executive involving fraud, theft, misappropriation of
funds, or embezzlement;

c) the Executive is charged with a felony and/or convicted of any
felony or misdemeanor involving dishonesty, violence or moral turpitude, or which in the
reasonable judgment of the Company, reflects materially and adversely on the reputation of the
Company;

d) the Executive’s failure to comply with any of the Company’s
policies, including but not limited to by engaging in the illegal use of controlled substances, the
knowing abuse of prescribed medications, or the misuse of alcohol;

e) the Executive’s breach of fiduciary duty.

4.5 Termination of Employment Involving a Change of Control. The
Executive's employment with the Company may be terminated in the event that a Change in
Control occurs, and the Executive’s employment with the Company is terminated by the
Company Without Cause or by the Executive for Good Reason at any time within the three (3)
month period before the date of and in connection with such Change in Control or during the
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twelve (12) month period following the date of such Change in Control (“Termination as a
Result of a Change in Control”). For purposes of this Section, “Change in Control” shall
mean and include:

a) Acquisition by any “Person” or “Group” of securities entitled to
vote generally in the election of directors (“voting securities”) of the Company that represent
50% or more of the combined voting power of the Company’s then outstanding voting securities;

b) A change in the composition of the Board occurring within a
twelve (12) month period, as a result of which a majority of the incumbent directors are replaced
by directors whose appointment or election is not endorsed by a majority of the incumbent
directors before the date of the appointment or election;

c) Merger or consolidation in which the seller’s shareholders no
longer control the surviving entity;

d) Sale of substantially all assets to an unrelated entity.

4.6  Resignation of All Other Positions. On termination of the Executive’s
employment hereunder for any reason, the Executive shall be deemed to have resigned from all
positions that the Executive holds as an officer or member of the Board (or a committee thereof)
of the Company or any of its affiliates (and shall confirm such resignation in writing upon the
request of the Company).

4.7  Termination Date. The final date on which the Executive is actually
employed by the Company pursuant to this Agreement shall be the “Termination Date.”

. Compensation on Termination of Employment.

5.1 Eamed and Accrued Payments. In the event that the Executive’s
employment is terminated, the Executive shall be entitled to receive: (a) any accrued but unpaid
Base Salary, which shall be paid on the pay date immediately following the Executive’s
Termination Date, unless earlier required by applicable law; (b) any earned but unpaid target
annual bonus or any other granted bonus where such bonus was determined prior to the
Termination Date, which shall be paid on the otherwise applicable payment date; (c)
reimbursement for unreimbursed business expenses properly incurred by the Executive, which
shall be subject to and paid in accordance with the Company’s expense reimbursement policy;
and (d) such employee benefits (including equity compensation), if any, to which the Executive
may be entitled under the Company’s employee benefit plans as of the Termination Date;
provided that, in no event shall the Executive be entitled to any payments in the nature of
severance or termination payments except as specifically provided herein. The treatment of any
outstanding equity awards shall be determined in accordance with the terms in this Agreement,
of the Plan and the applicable award agreements.

52  Severance Pay. In the event that the Executive’s employment with the
Company is terminated by the Company Without Cause, the Executive terminates employment
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with the Company for Good Reason, and/or there is a Termination as a Result of a Change in
Control (each a “Separation Event”), the Executive shall be entitled to:

a.

|

53

One year of Base Salary (“Severance Pay”), paid out in accordance with the
normal payroll practices of the Company following the Termination Date and
paid out over the twelve (12) month period. Payment of any Severance Pay
shall be conditioned upon the Executive executing and not revoking a
separation agreement reasonably satisfactory to the Company (or its
successor) and to the Executive, including a general release of all claims that
is reasonably satisfactory in form to the Company (or its successor) and the
Executive; and

For the twelve (12) month period following the Separation Event, (or, if
earlier, the date on which the applicable continuation period under the
Consolidated Omnibus Budget Reconciliation Act of 1985, as amended
("COBRA") expires), and the Executive has elected COBRA coverage then
the Company shall arrange to provide Executive and his eligible dependents
who were covered under the Company's health insurance plans as of the date
of the Separation Event with health (including medical and dental) insurance
benefits substantially similar to those provided to such dependents
immediately prior to the date of such Separation Event. The Executive will be
responsible for any portion of the premium associated with such coverage that
he was responsible for during employment. If the Company is not reasonably
able to continue health insurance benefits coverage under the Company's
insurance plans, the Company shall provide substantially equivalent coverage
under other third-party insurance sources. If any of the Company's health
benefits are self-funded as of the date of Separation Event, or if the Company
cannot provide the foregoing benefits in a manner that exempt from Section
409A of the Code or that is otherwise compliant with applicable law
(including, without limitation, Section 2716 of the Public Health Service Act),
instead of providing continued health insurance benefits as set forth above, the
Company shall instead pay to the Executive an amount equal to twelve (12)
multiplied by the monthly premium the Executive would be required to pay
for continuation coverage pursuant to the COBRA for his/her eligible
dependents who were covered under the Company's health plans as of the date
of the Separation Event (calculated by reference to the premium as of the date
of the Separation Event), which amount shall be paid on the Payment Date.
Eligibility for this benefit is contingent upon the execution and nonrevocation
of the separation agreement referenced above.

Section 280G. If the Executive becomes entitled to any amount in the

nature of compensation payable by the Company that is contingent on a change in ownership,
effective control, or substantial ownership of a substantial portion of the Company’s assets
within the meaning of Section 280G of the Internal Revenue Code (“Covered Payments”) and
constitute “Parachute Payments” within the meaning within the meaning of Section 280G of the
Internal Revenue Code of 1986, as amended (the “Code”), and that is subject to the excise tax
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imposed by Section 4999 of the Code (“Excise Tax”), a calculation shall be made comparing (i)
the Net Benefit (as defined below) to the Executive of the Covered Payments after payment of
the Excise Tax to (ii) the Net Benefit to the Executive if the Covered Payments are limited to
the extent necessary to avoid being subject to the Excise Tax. Only if the amount calculated
under (i) above is less than the amount under (ii) above will the Covered Payments be reduced
to the minimum extent necessary to ensure that no portion of the Covered Payments is subject to
the Excise Tax (that amount, the “Reduced Amount”). “Net Benefit” shall mean the present
value of the Covered Payments net of all federal, state, local, foreign income, employment and
excise taxes. In the event reduction is required, the Covered Payments shall be reduced by the
Company in the following order: (i) cash severance payments hereunder to the extent not
subject to Section 409A of the Code in the reverse order of payment; (ii) any other portion of
the Covered Payments that are not subject to Section 409A of the Code in the reverse order of
payment (other than any acceleration of vesting of equity awards); (iii) Covered Payments that
are not subject to Section 409A of the Code that arise from the accelerated vesting of equity
awards, and; (iv) Covered Payments that are subject to Section 409A of the Code in a manner
consistent with Section 409A of the Code. All determinations pursuant to this Section 5.4 shall
be made by tax accountants selected by the Company and reasonably acceptable to Executive
(the “Accountants”), whose determinations shall be binding on the Company and the Executive
absent manifest error. The Executive shall provide the Accountants with such information and
documents as the Accountants may reasonably request in order for the Accountants to make
their determinations.

6. Return of Property and Emplovee Non-Solicit.

6.1 Return of Property. Upon termination of Executive’s employment with the
Company for any reason, upon request, Executive will use reasonable efforts to promptly deliver
to the Company all equipment, correspondence, drawings, manuals, letters, notes, notebooks,
reports, programs, plans, proposals, financial documents, or any other documents or property
containing material information pertaining to the Company’s customers, business plans,
marketing strategies, products, property or processes..

6.2 Non-Solicitation of Employees Covenant. Executive acknowledges that the
Company’s employees and consultants are a valuable asset to the Company, especially because
such employees have access to and knowledge of the Company’s confidential information and
trade secrets. As such, Executive agrees for a period of one-year from the Termination Date,
with respect to any Company employee with whom Executive had material business contact
during their employment with the Company, Executive will not (i) induce or attempt to induce
such employee of the Company to leave employment or contracting with the Company; or (ii)
directly solicit the services of or hire away such current employee of the Company.

6.3 Notification of Future Employers. Executive hereby agrees to notify any
future employers or prospective employers of the foregoing obligations and authorizes the
Company to provide a single notice of the terms in Section 6 to Executive’s actual or future
employers (or persons or entities that contract or seek to contract for Executive’s services).

6.4 Remedies. In the event of a breach or threatened breach by the Executive,
the Executive hereby consents and agrees that the Company may (as determined by a court of
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law or proper judicial authority) be entitled to seek, in addition to other available remedies, a
temporary or permanent injunction or other equitable relief against such breach or threatened
breach from any court of competent jurisdiction, and that money damages would not afford an
adequate remedy, without the necessity of showing any actual damages. The aforementioned
equitable relief may (as determined by a court of law or proper judicial authority) be in addition
to, not in lieu of, legal remedies, monetary damages, or other available forms of relief.

7 Assignment of Inventions and Rights.

7.1 Work Product. The Executive acknowledges and agrees that all designs,
devices, discoveries, processes, proprietary software, writings, inventions, improvements and
documentation, and any other works of authorship (collectively, “Work Product”), and all
related know-how, produced, made, conceived or authored by the Executive, solely or jointly
with others, in the course of his employment with the Company together with any intellectual
property rights concerning the Work Product produced, made, conceived or authored by the
Executive, including any moral rights relating to any of the foregoing, are works made for hire
and the property of the Company if such works (i) result or are derived from, at the time the
Work Product is produced, made, conceived or reduced to practice, the actual business, research,
or development of the Company; or (ii) are result from any work performed by the Executive for
or on behalf of the Company; or (iii) are created or developed with the use of Proprietary
Information or Company equipment, supplies, facilities, information, materials or other
Company resources (“Company IP”). The Executive shall disclose in writing any such Company
IP promptly to the Company and hereby irrevocably assign any and all rights in their entirety,
throughout the world, in and to such works to the Company or its assignees.

7.2 To the extent that any such Company IP may not, by operation of law, be
deemed works made for hire, this Agreement shall constitute an irrevocable assignment by the
Executive to the Company of the ownership of, and all right, title, and interest in and to such
items, including an irrevocable assignment of all moral rights relating thereto, and the Company
shall have the right to obtain and hold in its own name, all intellectual property rights, including
without limitation, patent, trade secret, copyright and similar protections which may be available
in such Company IP throughout the world.

7.3  The Executive agrees that all work product made by them after the end of
employment with the Company, whether created solely by the Executive or jointly with others,
that is based on or contains Confidential Information of the Company, shall belong to the
Company; and the Executive irrevocably assigns any and all rights in their entirety, throughout
the world, in and to such future Work Product to the Company.

7.4 The Executive agrees to use reasonable efforts to assist the Company, or its
designee or assignee, to secure and perfect the Company's (and/or such designee’s) rights in such
Work Product and any copyrights, patents, trade secrets, mask work rights or other intellectual
property rights and/or moral rights relating thereto in any and all countries, including the written
disclosure to the Company of all information and data with respect thereto, the execution of all
applications, specifications, oaths, assignments and all other instruments which the Company
shall deem necessary in order to apply for, obtain and protect such rights and in order to assign
and convey to the Company, its successors, assigns, and nominees the sole and exclusive rights,
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title and interest in and to such Company IP, and any copyright, patents, trade secrets, mask work
rights or other intellectual property rights and/or moral rights contained therein and/or relating
thereto. The Executive further agrees that their obligation to execute or cause to be executed any
such instrument or papers shall continue after employment with the Company ends. The
Executive shall be entitled to reimbursement for reasonable expenses in providing such post-
employment assistance.

7.5 In the event the Company is unable due to Executive’s subsequent
disability, incapacity or for any other reason whatsoever to secure his signature to any lawful and
necessary document required to apply for, register or execute any patent, copyright or other
applications with respect to any such Company IP, the Executive hereby irrevocably appoints the
Company and its duly authorized officers and agents as its agents and attorneys-in-fact to
execute and file any such application and to do all other lawfully permitted acts to further the
prosecution and issuance of patents, copyrights or other rights thereon with the same legal force
and effect as if executed by the Executive.

7.6  In the event Company should not desire to secure and perfect its rights to
any Company IP, but should desire to keep the same secret, the Executive agrees that they will
do everything reasonably in his power to assist Company in this and will not disclose any
information relating to such Company IP except with the prior written consent of Company.

7.7 In order to permit the Company to claim rights to which it may be entitled,
Executive agrees to disclose to the Company in writing and in confidence all inventions or
Company IP that Executive makes or conceive of, either solely or jointly with others, during the
term of his employment with the Company.

7.8 All Work Product that was made by the Executive before his employment
with the Company (collectively referred to as "Prior Inventions") are excluded from Section 5 of
this Agreement. The Executive agrees not to incorporate into a Company product, process or
code, or other Company Work Product, a Prior Invention.

8. Acknowledgement. The Executive acknowledges and agrees that the services to
be rendered by the Executive to the Company are of a special and unique character; that the
Executive will obtain knowledge and skill relevant to the Company’s industry, methods of doing
business and marketing strategies by virtue of the Executive’s employment; and that the
restrictive covenants and other terms and conditions of this Agreement are reasonable and
reasonably necessary to protect the legitimate business interest of the Company.

9. Remedies. In the event of a breach or threatened breach by the Executive, the
Executive hereby consents and agrees that the Company may (as determined by a court of law or
proper judicial authority) be entitled to seek, in addition to other available remedies, a temporary
or permanent injunction or other equitable relief against such breach or threatened breach from
any court of competent jurisdiction. The aforementioned equitable relief may (as determined by a
court of law or proper judicial authority) be in addition to, not in lieu of, legal remedies,
monetary damages, or other available forms of relief.
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10. Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall
be construed in accordance with the laws of Delaware without regard to conflicts of law
principles. Any action or proceeding by either of the parties to enforce this Agreement shall be
brought only in a state or federal court located in the State of Delaware. The parties hereby
irrevocably submit to the exclusive jurisdiction of such courts and waive the defense of
inconvenient forum to the maintenance of any such action or proceeding in such venue.

11. Entire Agreement. Unless specifically provided herein, this Agreement contains
all of the understandings and representations between the Executive and the Company pertaining
to the subject matter hereof and supersedes all prior and contemporaneous understandings,
agreements, representations, and warranties, both written and oral, with respect to such subject
matter. The parties mutually agree that the Agreement can be specifically enforced in court and
can be cited as evidence in legal proceedings alleging breach of the Agreement.

12. Modification and Waiver. No provision of this Agreement may be amended or
modified unless such amendment or modification is agreed to in writing and signed by the
Executive and by the Company. No waiver by either of the parties of any breach by the other
party hereto of any condition or provision of this Agreement to be performed by the other party
hereto shall be deemed a waiver of any similar or dissimilar provision or condition at the same or
any prior or subsequent time, nor shall the failure of or delay by either of the parties in exercising
any right, power, or privilege hereunder operate as a waiver thereof to preclude any other or
further exercise thereof or the exercise of any other such right, power, or privilege.

13. Severability. Should any provision of this Agreement be held by a court of
competent jurisdiction to be enforceable only if modified, or if any portion of this Agreement
shall be held as unenforceable and thus stricken, such holding shall not affect the validity of the
remainder of this Agreement, the balance of which shall continue to be binding upon the parties
with any such modification to become a part hereof and treated as though originally set forth in
this Agreement. The parties further agree that any such court is expressly authorized to modify
any such unenforceable provision of this Agreement in lieu of severing such unenforceable
provision from this Agreement in its entirety, whether by rewriting the offending provision,
deleting any or all of the offending provision, adding additional language to this Agreement, or
by making such other modifications as it deems warranted to carry out the intent and agreement
of the parties as embodied herein to the maximum extent permitted by law. The parties expressly
agree that this Agreement as so modified by the court shall be binding upon and enforceable
against each of them. In any event, should one or more of the provisions of this Agreement be
held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or
unenforceability shall not affect any other provisions hereof, and if such provision or provisions
are not modified as provided above, this Agreement shall be construed as if such invalid, illegal,
or unenforceable provisions had not been set forth herein.

14.  Captions. Captions and headings of the sections and paragraphs of this Agreement

are intended solely for convenience and no provision of this Agreement is to be construed by
reference to the caption or heading of any section or paragraph.
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15. Counterparts. This Agreement may be executed in separate counterparts, each of
which shall be deemed an original, but all of which taken together shall constitute one and the
same instrument.

16. Section 409A.

16.1  General. The intent of the Parties is that the payments and benefits under
this Agreement comply with or be exempt from Section 409A of the Internal Revenue Code of
1986, as amended, and the regulations and guidance promulgated thereunder (collectively,
"Section 409A") and, accordingly, to the maximum extent permitted, this Agreement shall be
interpreted to be in compliance therewith.

16.2  Separation from Service. Notwithstanding anything in this Agreement to
the contrary, any compensation or benefits payable under this Agreement that is considered
nonqualified deferred compensation under Section 409A and is designated under this
Agreement as payable upon the Executive's termination of employment shall be payable only
upon Executive's "separation from service" with the Company within the meaning of Section
409A (a "Separation from Service") and, except as provided below, any such compensation or
benefits described in Section 4(b) shall not be paid until the fifty-fifth (55th) day following
Executive's Separation from Service (the "First Payment Date").

16.3  Specified Employee. Notwithstanding anything in this Agreement to the
contrary, if the Executive is deemed by the Company at the time of the Executive's Separation
from Service to be a "specified employee" for purposes of Section 409A, to the extent delayed
commencement of any portion of the benefits to which Executive is entitled under this
Agreement is required in order to avoid a prohibited distribution under Section 409A, such
portion of the Executive's benefits shall not be provided to the Executive prior to the earlier of
(1) the expiration of the six-month period measured from the date of the Executive's Separation
from Service with the Company or (ii) the date of the Executive's death. Upon the first business
day following the expiration of the applicable Section 409A period, all payments deferred
pursuant to the preceding sentence shall be paid in a lump sum to the Executive (or the
Executive’s estate or beneficiaries), and any remaining payments due to the Executive under
this Agreement shall be paid as otherwise provided herein.

16.4  Expense Reimbursements. To the extent that any reimbursements under
this Agreement are subject to Section 409A, any such reimbursements payable to the Executive
shall be paid to the Executive no later than December 31st of the calendar year following the
calendar year in which the expense was incurred; provided, that the Executive submits the
Executive's reimbursement request promptly following the date the expense is incurred, the
amount of expenses reimbursed in one calendar year shall not affect the amount eligible for
reimbursement in any subsequent calendar year, other than medical expenses referred to in
Section 105(b) of the Code, and Executive's right to reimbursement under this Agreement will
not be subject to liquidation or exchange for another benefit.

11
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16.5 Installments. The Executive's right to receive any installment payments
under this Agreement, including without limitation any continuation salary payments that are
payable on the Company payroll dates, shall be treated as a right to receive a series of separate
payments and, accordingly, each such installment payment shall at all times be considered a
separate and distinct payment as permitted under Section 409A. Except as otherwise permitted
under Section 409A, no payment hereunder shall be accelerated or deferred unless such
acceleration or deferral would not result in additional tax or interest pursuant to Section 409A.

19. Successors and Assigns. This Agreement is personal to the Executive and shall
not be assigned by the Executive. Any purported assignment by the Executive shall be null and
void from the initial date of the purported assignment. The Company may assign this Agreement
to any successor or assign (whether direct or indirect, by purchase, merger, consolidation, or
otherwise) to all or substantially all of the business or assets of the Company. This Agreement
shall inure to the benefit of the Company and permitted successors and assigns.

18.  Notice. Notices and all other communications provided for in this Agreement
shall be in writing and shall be delivered personally or sent by registered or certified mail, return
receipt requested, or by overnight carrier to the parties at the addresses set forth below (or such
other addresses as specified by the parties by like notice):

If to the Company: Chairman of the Board
Processa Pharmaceuticals, Inc.
7380 Coca Cola Drive, Suite 106
Hanover, MD 21076

If to the Executive: George Ng,
6411 Lilac Mist Bend
San Diego, CA 92130

19. Survival. Upon the expiration or other termination of this Agreement, the
respective rights and obligations of the parties hereto shall survive such expiration or other
termination to the extent necessary to carry out the intentions of the parties under this
Agreement.

20. Acknowledgement of Full Understanding. THE EXECUTIVE
ACKNOWLEDGES AND AGREES THAT THE EXECUTIVE HAS FULLY READ,
UNDERSTANDS AND VOLUNTARILY ENTERS INTO THIS AGREEMENT. THE
EXECUTIVE ACKNOWLEDGES AND AGREES THAT THE EXECUTIVE HAS HAD AN
OPPORTUNITY TO ASK QUESTIONS AND CONSULT WITH AN ATTORNEY OF THE
EXECUTIVE’S CHOICE BEFORE SIGNING THIS AGREEMENT.

[REST OF PAGE INTENTIONALLY BLANK
SIGNATURES TO FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
above written.

PROCESSA PHARMACEUTICALS, INC. GEORGE NG

DocuSigned by:

DocuSigned by: Y
: .
. Dusﬁw L{ovlzu [_g,/,,
By _ 9D944504DF

Justin Yorke

Name:

Title: Chairma of the Board




Exhibit 99.1

Processa Pharmaceuticals

Processa Pharmaceuticals Appoints Life Sciences Industry Veteran George Ng as Chief Executive Officer

HANOVER, MD, August 8, 2023 (GLOBE NEWSWIRE) — Processa Pharmaceuticals, Inc. (Nasdaq: PCSA) (“Processa” or the “Company”), a clinical-stage
pharmaceutical company focusing on developing the next generation of chemotherapeutic drugs to improve the efficacy and safety for patients suffering from cancer, announces
today that industry veteran George Ng has been appointed to serve as the Company’s Chief Executive Officer and as a Board Director as of August 8, 2023. Dr. David Young
will focus his efforts on the development of the Next Generation Chemotherapy (NGC) drugs as President of Research and Development and as a board member.

“We are thrilled to have George assume the leadership of our management team. His extensive managerial experience and proficiency in issues and opportunities afforded
small-cap publicly traded biotech companies makes him an ideal fit for our Company, and will ensure that we continue executing our strategy, and create value for our
stockholders,” commented Processa’s Chairman Justin Yorke. “Late last year we changed our focus to concentrate on our Next Generation Chemotherapy drugs, with the
intention of seeking partnering opportunities for our non-oncology assets. As part of that transition, we have been evaluating how to best position Processa for long-term
success and determined now is the right time to transition to our next stage of corporate leadership. Given his oncology and drug development expertise, Dr. Young has decided
moving full-time to drug development will allow him to focus on advancing the development of our Next Generation Chemotherapy drugs to subsequent FDA approval.”

“What excites me about Processa is leading a team that is focused on changing the chemotherapy landscape so more cancer patients have better treatment options. While many
companies are developing novel ways to treat cancer, chemotherapy continues to be the standard of care, and I believe our approach of modifying widely used already approved
chemotherapy drugs by changing their distribution and/or metabolism represents a significant opportunity not currently recognized by the market. I look forward to working
with Dr. Young, the Processa team, and the Board of Directors to provide better treatment for cancer patients by advancing our Next Generation Chemotherapy drugs and to
increase equity value held by all our shareholders,” stated Mr. Ng.

Mr. Ng is a seasoned life sciences industry executive who joins Processa from his previous position as Board Director, President, and Chief Operating Officer at Calidi
Biotherapeutics, Inc. Mr. Ng is also a partner at PENG Life Science Ventures (PENG LSV). He has founded and/or led multiple companies, including Scilex Pharmaceuticals,
Inc. (now, Scilex Holding Co., a Nasdaq, publicly traded company), where he was co-founder and President, and led the company through development, clinical trials, NDA
submission, FDA approval, a $140 million financing, commercial launch of the company’s first FDA-approved drug product, and ultimately, the company’s sale. Mr. Ng has

also been a board member and held executive level positions with several publicly traded and private global biotechnology and pharmaceutical companies, including Sorrento
Therapeutics, Inc., BioDelivery Sciences International, Inc., Spectrum Pharmaceuticals, Inc. and Alpharma, Inc., which is now, a part of Pfizer Inc. In those roles, Mr. Ng
helped lead the strategy, development, fundraising, and commercialization efforts for multiple drug products.

Mr. Ng earned a Juris Doctor degree in law from the University of Notre Dame School of Law and a Bachelor of Arts and Sciences dual degree in Biochemistry & Economics
from the University of California, Davis.

Dr. Young added, “I realized when we transitioned to focusing on Next Generation Chemotherapy drugs that, given my oncology and drug development experience, I needed to
transition from the CEO role and focus full-time on drug development. I believe George’s experience and background is exactly what we need to make my transition successful
and move Processa forward while increasing shareholder value. We have experienced, along with many of our peers, a significant decline in shareholder value over the last
year. We are thankful to have continued shareholder support, and I believe having George lead our Company will help us improve our shareholder value in the future.”

About Processa Pharmaceuticals, Inc.

Processa is a clinical stage pharmaceutical company focused on developing the Next Generation Chemotherapy drugs to improve the safety and efficacy of cancer treatment. By
combining Processa’s novel oncology pipeline with proven cancer-killing active molecules and the Processa Regulatory Science Approach as well as experience in defining
Optimal Dosage Regimens for FDA approvals, Processa not only will be providing better therapy options to cancer patients but also increase the probability of FDA approval
for its Next Generation Chemotherapy drugs. Processa’s NGC drugs are modifications of existing FDA-approved oncology drugs resulting in an alteration of the metabolism
and/or distribution of drugs while maintaining the existing mechanisms of killing the cancer cells. Our approach to drug development is based on more than 30 years of drug
development expertise to efficiently design and conduct clinical trials that demonstrate a positive benefit/risk relationship. Using its proven Regulatory Science Approach, we
have experience defining the Optimal Dosage Regimen using the principles of the FDA’s Project Optimus Oncology initiative. The advantages of Processa’s Next Generation
Chemotherapy drugs are expected to include fewer patients experiencing side effects that lead to dose discontinuation; more significant cancer response; and a greater number
of patients who will benefit from each Next Generation Chemotherapy drug. Currently in our pipeline are three Next Generation Chemotherapy drugs: Next Generation
Capecitabine (PCS6422 and capecitabine to treat metastatic colorectal, gastrointestinal, breast, pancreatic, and other cancers), Next Generation Gemcitabine (PCS3117 to treat
pancreatic, lung, ovarian, breast, and other cancers), and Next Generation Irinotecan (PCS11T to treat lung, colorectal, gastrointestinal, pancreatic, and other cancers).

For more information, visit our website atwww.processapharma.com.
Forward-Looking Statements

This release contains forward-looking statements. The statements in this press release that are not purely historical are forward-looking statements which involve risks and
uncertainties. Actual future performance outcomes and results may differ materially from those expressed in forward-looking statements. Please refer to the documents filed by
Processa Pharmaceuticals with the SEC, specifically the most recent reports on Forms 10-K and 10-Q, which identify important risk factors which could cause actual results to
differ from those contained in the forward-looking statements.

For More Information:

Investors:
Bret Shapiro
CORE IR

ir@processapharma.com

Company Contact:
Patrick Lin

(925) 683-3218
plin@processapharma.com







