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When used in this Form 6-K, unless otherwise indicated, the terms “the Company,” “Virax,” “we,” “us” and “our” refer to Virax Biolabs Group Limited. and its subsidiaries.
 
Information Contained in this Form 6-K Report
 
Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers
 
On September 1, 2023, Mr. Cameron Shaw resigned as a director of the board (the “Board”) and the Chief Operating Officer (“COO”) of Virax Biolabs Group Limited. Mr. 
Shaw’s resignation was effective immediately. There was no disagreement between Mr. Shaw and the Company on any matter relating to the Company’s operations, policies or 
practices, which resulted in their resignation. 
 
On the same date, the Board appointed Dr. Nigel McCracken as the COO, effective immediately. The Board also appointed Mr. Mark Ternouth, our current Chief Technical 
Officer, as a director of the Board replacing Mr. Shaw, effectively immediately.
 
The biography for Mr. McCracken are set forth below:
 
Nigel McCracken has been our COO since September 1, 2023. Prior to joining the Company, from March 2021 to August 2023, Dr. McCracken served as the Chief Scientific 
Officer of BerGenBio AsA (OTC: BRRGF, LSE: 0RU5 and GR: 7BG), a biopharmaceutical company. From May 2019 to March 2021, Dr. McCracken served as the Chief 
Operating Officer of NuCana PLC (Nasdaq: NCNA and GR: N04A), a biopharmaceutical company. From September 2014 to April 2019, Dr. McCracken served as the vice 
president of translational medicine and an executive board member of Debiopharm International SA, a biopharmaceutical company. Dr. McCracken obtained a Master’s degree 
in Clinical Pharmacology, a Doctor of Philosophy degree in Biochemical Toxicology from Newcastle University, and a Bachelor of Science degree in Biochemistry and 
Pharmacology from the University of Strathclyde, in 2015, 1991 and 1988, respectively. We believe Dr. McCracken’s extensive experience qualifies him to serve as our COO.
 
Dr. McCracken has no family relationships with any of the executive officers or directors of the Company. The Company entered into an employment agreement with Dr. 
McCracken, which will become effective September 1, 2023 (the “Employment Agreement”). There have been no transactions to which the Company was or is to be a party, in 
which Dr. McCracken had, or will have, a direct or indirect material interest. 
 
The Employment Agreement, which is filed herewith as Exhibit 10.1, should be reviewed in its entirety for additional information.
 
In addition, on September 1, 2023, Virax Biolabs Group Limited issued a press release announcing the appointment of Dr. Nigel McCracken as the Company’s Chief Operating 
Officer.
 
A copy of the press release dated September 1, 2023 is included as Exhibit 99.1 to this report.
 
Exhibits
 
Exhibit No   Description
      
10.1  Employment Agreement by and between Nigel McCracken and the Company
99.1   Press Release dated September 1, 2023
   
 
 

 
 



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 thereunto duly 
authorized.
    
   VIRAX BIOLABS GROUP LIMITED
    
Date: September 1, 2023 By: /s/ James Foster
   James Foster, Chief Executive Officer
 
 

 





 
Exhibit 10.1

 
Dated the 1st day of September 2023

 
 
 
 
 

VIRAX BIOLABS GROUP LIMITED
 

and
 
 

DR NIGEL MCCRACKEN
 
 
 

________________________________________
 

EMPLOYMENT AGREEMENT
 

FOR
 

EXECUTIVE OFFICER
          
 

 
 
 

  
 



 
THIS AGREEMENT is made on the 1st day of September 2023.   
 
BETWEEN:
 
(1)VIRAX BIOLABS GROUP LIMITED, a company incorporated in Cayman Islands with limited liability with registered address at 89 
Nexus Way, Camana Bay, Grand Cayman, KY1-9009, Cayman Islands (the “Company”); and

 
(2)DR NIGEL MCCRACKEN, holder of United Kingdom passport number [ ], of  [ ](the “Executive Officer”), 

 
(each a “Party” and collectively the “Parties”). 
 
NOW IT IS HEREBY AGREED as follows:-
 
1.DEFINITION AND INTERPRETATION
 
1.1.In this Agreement, unless the context otherwise requires, the following words and expressions shall have the following meanings:-
 

“Agreement” this service agreement, as may be amended or modified from time to time;
 

“Appointment” the appointment of Dr Nigel McCracken as an Executive Officer of the Company pursuant 
to Clause 2;
 

“Board” the board of directors for the time being of the Company or the directors present at any 
meeting of the Board duly convened and held and includes a duly authorised committee 
thereof;
 

“Bonus Plan” shall have the meaning ascribed to it in Clause 5.2; 
 

“Business” all the business and affairs carried on from time to time by the Group or by any of the 
companies within the Group;
 

“Cause” 
 

shall have the meaning ascribed to it in Clause 6.1; 

“Compensation” shall have the meaning ascribed thereto in the Clause 5.1;
 

“Compensation Committee”
 

the compensation committee of the Board;

“Confidential Information” (i) all information, know-how and records (in whatever form held) including (without 
prejudice to the generality of the foregoing) all formulae, designs, specifications, drawings, 
data, manuals and instructions and all customer lists, sales information, business plans and 
forecasts and all technical or other expertise and all computer software and all financial 
accounting and tax records, correspondence, orders and enquiries that are confidential or 
not generally known in any way in connection with the Group or any business of the Group, 
or trade secrets of the Group; (ii) any confidential 

  
 



 
 information or trade secrets of the clients or prospective clients of the Group, or (iii) the 

confidential or proprietary information of any third party received by the Group and for 
which the Group has confidential obligations;
 

“Corporate Status” the capacity of the Executive Officer with respect to the Company and the services 
performed by the Executive Officer in that capacity;
 

“D&O Insurance” shall have the meaning ascribed to it in Clause 16; 
 

“Group” the Company and its subsidiaries from time to time and a member of the Group shall be 
construed accordingly;
 

“Indemnifiable Amounts” 
 

shall have the meaning ascribed to it in Clause 9;
 

“Indemnifiable Expenses” 
 

shall have the meaning ascribed to it in Clause 9;

“Indemnifiable Liabilities” 
 

shall have the meaning ascribed to it in Clause 9;

“Insurance Carrier” 
 

shall have the meaning ascribed to it in Clause 16;

“Nasdaq” Nasdaq Stock Market; 
 

“Singapore” the Republic of Singapore; 
 

“Proceedings” any threatened, pending or completed claim, action, suit, arbitration, alternate dispute 
resolution process, investigation, administrative hearing, appeal, or any other proceeding, 
whether civil, criminal, administrative or investigative, whether formal or informal, 
including a proceeding initiated by the Executive Officer pursuant to Clause 14 to enforce 
his rights hereunder; 
 

“United Kingdom” The United Kingdom of Great Britain and Northern Ireland;
 

“United States” The United States of America; and
 

“USD” United States dollars, the lawful currency of the United States. 
 

“GBP” Great Britain Pound, the lawful currency of the United Kingdom. 
 

1.2.Reference to Clauses, are references to clauses of this Agreement.
 
1.3.In this Agreement, words importing the singular include the plural and vice versa, words importing one gender include every gender and 
references to a person include any public body and body corporate, unincorporated associations and partnership 
  
 



 
(whether or not having separate legal personality).
 
1.4.The headings to the Clauses of this Agreement are for convenience only and shall not affect the construction in this Agreement.
 
1.5.In this Agreement (save as otherwise expressly stated herein), references, express or implied, to any statues or statutory provision or any 
rule or regulation (whether or not having the force of law) shall be construed as references to the same as respectively amended, varied, 
modified, consolidated or re-enacted from time to time (whether before or after the date of this Agreement) and to any subordinate legislation 
made under such statutory provision and reference to sections of consolidating legislation shall, wherever necessary or appropriate in the 
context, be construed as including references to the sections of the previous legislation from which the consolidating legislation has been 
prepared.
 
2.APPOINTMENT

 
2.1.The Executive Officer shall be appointed as the chief operating officer of the Company (the “Employment”) on September 1, 2023 (the 
“Effective Date”). This Agreement serves to regulate the employment relationship between the Company and the Executive Officer with effect 
from the date of this Agreement. 

 
2.2.The Parties acknowledge that the Executive Officer and/or the Company (as the case may be) must obtain or procure the attainment of all 
authorisations and/or permits from the relevant regulatory or governmental authorities as are necessary to enable the Executive Officer to 
perform his duties hereunder. 

 
2.3.The Company shall employ the Executive Officer and the Executive Officer shall diligently and faithfully serve the Company as an 
executive officer pursuant to the terms and conditions of this Agreement and subject to the articles of association of the Company, the Nasdaq 
Stock Market Rules (to the extent applicable) and other applicable laws and regulations.

 
2.4.The Executive Officer warrants and represents to the Company that the execution of this Agreement with the Company, the 
commencement of his employment with the Company and the consummation or undertaking of any of his obligations herein in accordance 
with the terms and conditions of this Agreement will not breach any employment or other contract signed with his previous employers, 
including without limitation any non-competition provisions therein. The Executive Officer acknowledges, agrees and confirms that he shall be 
wholly responsible for ensuring his compliance with any contractual obligations he may have with his previous employers or any other third 
parties and shall indemnify the Company against any claims, obligations, issue, matter or liability that may arise or be made against the 
Company arising from or in connection with the breach by the Executive Officer of this Clause.  

 
3.TERM
 
3.1.Unless earlier terminated in accordance with Clause 6, the Appointment shall continue for an indefinite period of time until terminated in 
accordance with the terms hereof. 

 
3.2.The probation period of the Employment shall be from the Effective Date until six months following the Effective Date (the “Probation 
Period”).
  
 



 
 

3.3.The Executive Officer represents and warrants that he is not bound by or subject to any court order, agreement, arrangement or undertaking 
which in any way restricts or prohibits him from entering into this Agreement or from performing his duties hereunder.
 
4.EXECUTIVE OFFICER’S DUTIES AND SERVICES
 
4.1.The Executive Officer hereby undertakes with the Company that during the term of this Agreement, he shall use his best endeavours to 
carry out his duties faithfully and diligently under this Agreement.
 
4.2.Without prejudice to the generality of Clause 4.1, the Executive Officer shall during the term of this Agreement:

 
(a)devote a sufficient amount of time and attention to the interests and affairs of the Company in the discharge of duties of his office 
as an executive officer of the Company and, where relevant, as an officer of such other members of the Group as are necessary for 
the proper and efficient administration, supervision, and management of the operational, managerial and administrative procedures, 
reporting structures and operation controls of the Group;
 
(b)faithfully and diligently perform such duties and exercise such powers as are consistent with his office in relation to the Company 
and/or the Group;
 
(c)in the discharge of such duties and in the exercise of such powers observe and comply with all reasonable and lawful resolutions, 
instructions, regulations and directions from time to time passed, made or given by the Board according to the best of his skills and 
ability;
 
(d)perform such services for the Group and (without further remuneration unless otherwise agreed) accept such offices in the Group 
as the Board may from time to time reasonably require provided the same are consistent with his office;
 
(e)at all times keep the Board promptly and fully informed (in writing if so requested) in connection with the performance of such 
powers and duties and provide such explanations as the Board may require in connection with his office in relation to the Company 
and/or the Group;

 
(f)act in accordance with his powers and obligations as an executive officer of the Company and use his best endeavours to comply 
with and to cause the Company to comply with (a) this Agreement; (b) every rule or law applicable to any member of the Group, 
whether in the United States, United Kingdom, Singapore, Hong Kong, or elsewhere; (c) the Nasdaq Stock Market Rules; (d) the 
articles of association of the Company; (e) shareholders’ and board resolutions of the Company; (f) the Securities Act of 1933; and 
(g) all other relevant securities regulations, rules, instructions and guidelines as issued by the relevant regulatory authorities from 
time to time, in relation to dealings in shares or other securities of the Company or any other member of the Group, and in relation to 
insider information or unpublished inside information affecting the shares, debentures or other securities of any member of the 
Group.

 
4.3.The Executive Officer shall carry out his duties and exercise his powers jointly with 
  
 



 
any other executive officers, senior management or directors of the Group as may from time to time be appointed by the Board. The Board may 
at any time require the Executive Officer to cease performing any of his duties or exercising any of his power under this Agreement.
 
5.REMUNERATION
 
5.1.During the term of this Agreement, the Executive Officer shall receive an annual salary of GBP 240,000 less applicable payroll 
withholding. All payments of salary hereunder shall accrue on a day-to-day basis payable in arrears on the last day of each calendar month 
provided that if the Appointment is terminated prior to the end of a calendar month, the Executive Officer shall only be entitled to a 
proportionate part of such salary in respect of the period of service during the relevant month up to the date of termination (the 
“Compensation”). 
 
5.2.Subject to the completion of the Probation Period, the Executive Officer will be eligible to participate in an annual discretionary bonus 
program pursuant to the Company’s annual bonus plan (the “Bonus Plan”). Under the Bonus Plan, the Executive Officer shall be eligible to 
receive a bonus of up to 50% of the Executive Officer’s annual salary. The exact amount of the bonus payable under the Bonus Plan shall be 
determined based on the achievement of applicable performance metrics. The payment and performance metrics under the Bonus Plan are 
subject to review by the Company’s Board on a periodic basis. The Executive Officer must be continuously employed through the date of 
payment of the bonus in order to receive the bonus.  

 
5.3.The Executive Officer will be entitled to equity awards as described in this Clause 5.3 subject to actual grant by the Company’s 
Compensation Committee of the Board. Such awards will be pursuant to the applicable plan document(s) and will be subject to other terms and 
conditions not inconsistent with the terms of this Agreement, including specifically Clause 6.8, established by the Compensation Committee in 
their sole discretion, which will be detailed in separate award agreements that the Executive Officer will receive after the award is made.  
 
5.4.In addition to Clauses 5.1 to 5.3 above, the Employee shall, subject to the necessary approvals, including approval of the board of directors 
of the Company, being obtained, be entitled to receive 200,000 options pursuant to and under one of the Group’s Equity Incentive Plans, with a 
strike price of Virax’s daily stock price of the Executive Officer’s starting date to be vested over three (3) years.

 
5.5.The Executive Officer shall be eligible to participate in all 401(k) or UK pension benefit programs that the Company establishes and makes 
available to its employees from time to time. Notwithstanding the foregoing, the Company may cancel or modify the terms of any of its benefit 
plans and/or policies from time to time, or change benefit carriers, without further notice. 

 
For UK based employees, and after three months, the Company will auto-enroll you into a pension scheme, in accordance with the 
Employer’s pension auto-enrolment obligations. While participating, the Company will match 6%. While participating in the 
scheme, you agree to worker pension contributions being deducted from your salary. The scheme is subject to its rules as may be 
amended from time to time, and the Company may replace the scheme with another pension scheme at any time.
 

  
 



 
For United States based employees, the employee shall be entitled to participate in the Company’s 401(k) plan.  The Company shall 
match the employee’s contribution of 50 cents for each dollar an employee contributes, up to 6% of the employee’s pay.

 
5.6.For United States based employment, the Executive Officer shall be entitled to a Company provided healthcare plan.  The Company will 
pay 80% of the monthly premiums while the employee is responsible for 20% of the monthly premiums.

 
For UK based employment, the Executive Officer shall, during the term of this Agreement, be entitled to GBP 100 per month for the 
purposes of obtaining his own hospitalisation and surgical insurance plan. 
 

5.7.The Compensation may be reviewed from time to time during the term of this Agreement by the Compensation Committee pursuant to its 
terms of reference. Any adjustment of the Compensation shall be recommended by the Compensation Committee (when applicable) and 
approved by the Board duly convened pursuant to the articles of association of the Company.

 
5.8.Payment of the Compensation may be made by the Company and/or by any member of the Group and if by more than one company in 
such proportions as the Board in its absolute discretion may from time to time think fit. Payment of the Compensation shall also be subject to 
such statutory deductions and/or withholdings, including but not limited to, any employee WPS contributions, as may be required in accordance 
with applicable legislation in force from time to time and any withholdings for purposes of performing tax clearance with the HM Revenue and 
Customs of the United Kingdom.

 
5.9.The Executive Officer shall be reimbursed for all reasonable expenses (including expenses of entertainment, subsistence and travelling) 
properly incurred by him in the performance of his duties in accordance with this Agreement.
 
6.TERMINATION

 
6.1.The Company shall, after due inquiry, be entitled to terminate the Appointment forthwith without any notice or payment in lieu of notice or 
other compensation to the Executive Officer prior to the expiry of the term of the Appointment by notice in writing and upon such 
determination the Executive Officer shall not be entitled to any bonus or any payment whatsoever (other than such Compensation actually 
accrued due and payable) or to claim any compensation or damages for or in respect of or by reason of such determination, if the Executive 
Officer shall at any time:-
 

(a)commit any serious or persistent breach whether willful or not of any of the provisions herein (and to the extent that such breach is 
capable of remedy shall fail to remedy such breach within 30 days after written warning given by the Board); 
 
(b)be guilty of any act of negligence or dishonesty to the detriment of the Group, misconduct or willful default or neglect in the 
discharge of his duties hereunder (and to the extent that such breach is capable of remedy shall fail to remedy such breach within 30 
days after written warning given by the Board);
 
(c)become bankrupt or have a receiving order made against him or suspend payment of his debts or compound with or make any 
arrangement or 

  
 



 
composition with his creditors generally;
 
(d)become a lunatic or of unsound mind or become a patient for any purpose of any statute relating to mental health; 
 
(e)become permanently incapacitated by illness or other like causes so as to prevent the Executive Officer from performing his duties 
and obligations hereunder;
 
(f)be guilty of conduct tending to bring himself or any member of the Group into disrepute;
 
(g)be convicted or plead guilty to any criminal offence involving moral turpitude;

 
(h)refuse to carry out any reasonable or lawful order given to him by the Board during the term of his Agreement or fail to diligently 
and faithfully attend to his duties hereunder; or
 
(i)improperly divulge to any unauthorised person any Confidential Information or any other business secret or details of the 
organisation, business or clientele of the Group.

 
For the purposes of this Agreement, “Cause” means any one of Clause 6.1(a) to (i). 

 
6.2.During the Probation Period, this Agreement may be terminated by one Party giving to the other Party not less than two weeks prior notice 
in writing or making payment in lieu of such notice. Following the completion of the Probation Period, this Agreement may be terminated by 
one Party giving to the other Party not less than three (3) months’ prior notice in writing or making payment in lieu of such notice. 

 
6.3.If the Company becomes entitled pursuant to Clause 6.1 above to terminate the Appointment, it shall be entitled (but without prejudice to 
its right subsequently to the termination of the Appointment on the same or any other ground) to suspend the Appointment of the Executive 
Officer without payment of the Compensation, in full or in part, to the extent permitted by law.
 
6.4.On the termination of the Appointment howsoever arising, the Executive Officer shall:-

 
(a)forthwith deliver to the Company all Confidential Information, books, records, correspondence, accounts, documents, papers, 
materials, credit cards (if any) and other property of or relating to the business of the Group which may then be in his possession or 
under his power or control and all copies thereof or extracts therefrom made by or on behalf of the Executive Officer shall be and 
remain the property of the Group and shall forthwith be delivered up to the Company; and 

 
(b)not at any time thereafter represent himself to be connected with the Group.

 
6.5.The Appointment of the Executive Officer under this Agreement shall terminate automatically in the event of his ceasing to be an executive 
officer of the Company.
 
6.6.Termination for whatever reason shall not relieve the parties of their obligations arising or accrued prior to the termination of the 
Appointment or of obligations which 
  
 



 
expressly or by necessary implication continue after termination of the Appointment, including Clauses 6.4 and 7.
 
6.7.No delay or forbearance by the Company in exercising any such right of termination shall constitute a waiver of that right.

 
7.CONFIDENTIALITY
 
7.1.The Executive Officer shall not, and shall procure that none of his associates shall, either during or after the termination or expiry of the 
Appointment without limit in point of time, except as required in the performance of his duties in connection with the employment or pursuant 
to applicable law:-

 
(a)divulge or communicate to any person except to those of the officials of the Group whose province is to know the same in the 
proper course of their duties; or
 
(b)use, take away, conceal or destroy for his own purpose or for any purpose other than that of the Group or for the advantage of any 
person other than the Group or to the detriment of the Group; or

 
(c)through any failure to exercise all due care and diligence cause any unauthorised disclosure of,

 
any Confidential Information (including without limitation), relating to the dealings, organisation, business, finance, transactions or 
any other affairs of the Group or its suppliers, agents, distributors, clients or customers; or in respect of which any company within 
the Group is bound by an obligation of confidence to any third party, but so that these restriction shall cease to apply to any 
information or knowledge which may (otherwise than through the default of the Executive Officer or his associates) become 
available to the public generally or otherwise required by law or any applicable rules or regulations to be disclosed.

 
7.2.Since the Executive Officer may obtain in the course of the Appointment by reason of services rendered for or offices held in any other 
member of the Group knowledge of the trade secrets or other Confidential Information of such company, the Executive Officer hereby agrees 
that he will at the request and cost of the Company or such other member of the Group enter into a direct agreement or undertaking with such 
company whereby he will accept restrictions corresponding to the restrictions herein contained (or such of them as may be appropriate in the 
circumstances) in relation to such products and services and such area and for such period as such company may reasonably require for the 
protection of its legitimate interest.
 
7.3.All notes, memoranda, records and writings made by the Executive Officer in relation to the financial statements and accounts of the 
Group, the Business or concerning any of its dealings or affairs or the dealings of affairs of any clients or customers of the Group shall be and 
shall remain the property of the Group and shall be handed over by him to the Company (or to such other member of the Group as the case may 
require) from time to time on demand of the Company and in any event upon his leaving the service of the Company and the Executive Officer 
shall not retain any copy thereof.
 
7.4.The covenants in each paragraph of Clause 7 are independent of each other and are not to be construed restrictively by reference to one 
another.
  
 



 
 
8.LEAVE

 
ANNUAL LEAVE
 
 The Executive Officer shall (in addition to public holidays and statutory leave and sick leave) be entitled to 30 working days paid 
annual leave in each year during the term of this Agreement to be taken at such time or times as the Board may approve.
 
The Executive Officer’s leave year runs from 1 January to 31 December, and the Executive Officer may carry forward no more than 
20% unused paid annual leave of his current entitlement to be taken on or before 31st March of the following leave year.

 
MEDICAL LEAVE AND HOSPITALISATION LEAVE 
 
The Executive Officer shall be entitled to full basic salary during any period of absence from work due to sickness or injury up to a 
maximum period of 14 days medical leave and 60 days hospitalisation leave. For the avoidance of doubt, the Executive Officer shall 
not be entitled to be paid during any period which he is absent without leave.   
 
STATUTORY LEAVE
 
The Executive Officer will be entitled to any statutory leave provided that the Executive Officer meets the relevant requirements as 
prescribed under the applicable law. 
 

9.AGREEMENT OF INDEMNITY
 

Subject to any applicable law, the Company agrees to indemnify the Executive Officer as follows:
 

(a)Subject to the exceptions contained in Clause 10(a) below, if the Executive Officer was or is a party or is threatened to be made a 
party to any Proceeding (other than an action by or in the right of the Company) by reason of the Executive Officer’s Corporate 
Status, the Executive Officer shall be indemnified by the Company against all expenses and liabilities incurred or paid by the 
Executive Officer in connection with such Proceeding (referred to herein as “Indemnifiable Expenses” and “Indemnifiable 
Liabilities,” respectively, and collectively as “Indemnifiable Amounts”).

 
(b)Subject to the exceptions contained in Clause 10(b) below, if the Executive Officer was or is a party or is threatened to be made a 
party to any Proceeding by or in the right of the Company, to procure a judgment in its favor by reason of the Executive Officer’s 
Corporate Status, the Executive Officer shall be indemnified by the Company against all Indemnifiable Expenses.

 
(c)For purposes of this Agreement, the Executive Officer shall be deemed to have acted in good faith in conducting the Company’s 
affairs as an executive officer of the Company, if the Executive Officer: (i) exercised or used the same degree of diligence, care, and 
skill as an ordinarily prudent man would have exercised or used under the circumstances in the conduct of her own affairs; or (ii) 
took, or omitted to take, an action in reliance upon advise of counsels or other 

  
 



 
professional advisors for the Company, or upon statements made or information furnished by other directors, officers or employees of 
the Company, or upon a financial statement of the Company provided by a person in charge of its accounts or certified by a public 
accountant or a firm of public accountants, which the Executive Officer had reasonable grounds to believe to be true.
 

10.EXCEPTIONS TO INDEMNIFICATION
 

 Executive Officer shall be entitled to indemnification under Clauses 9(a) and 9(b) above in all circumstances other than the following:
 

(a)If indemnification is requested under Clause 9(a) and it has been adjudicated finally by a court or arbitral body of competent 
jurisdiction that, in connection with the subject of the Proceeding out of which the claim for indemnification has arisen, (i) the 
Executive Officer failed to act in good faith and in a manner the Executive Officer reasonably believed to be in or not opposed to the 
best interests of the Company, (ii) the Executive Officer had reasonable cause to believe that the Executive Officer’s conduct was 
unlawful, or (iii) the Executive Officer’s conduct constituted willful misconduct, fraud, dishonesty or knowing violation of law, then 
the Executive Officer shall not be entitled to payment of Indemnifiable Amounts hereunder.

 
(b)If indemnification is requested under Clause 9(b) and

 
(i)it has been adjudicated finally by a court or arbitral body of competent jurisdiction that, in connection with the subject of 
the Proceeding out of which the claim for indemnification has arisen, the Executive Officer failed to act in good faith and in a 
manner the Executive Officer reasonably believed to be in or not opposed to the best interests of the Company, the Executive 
Officer shall not be entitled to payment of Indemnifiable Expenses hereunder; or

 
(ii)it has been adjudicated finally by a court or arbitral body of competent jurisdiction that the Executive Officer is liable to 
the Company with respect to any claim, issue or matter involved in the Proceeding out of which the claim for indemnification 
has arisen, including, without limitation, a claim that the Executive Officer received an improper benefit or improperly took 
advantage of a corporate opportunity, the Executive Officer shall not be entitled to payment of Indemnifiable Expenses 
hereunder with respect to such claim, issue or matter.

 
11.WHOLLY OR PARTLY SUCCESSFUL

 
 Notwithstanding any other provision of this Agreement, and without limiting any such provision, to the extent that the Executive 

Officer is, by reason of the Executive Officer’s Corporate Status, a party to and is successful, on the merits or otherwise, in any 
Proceeding, the Executive Officer shall be indemnified in connection therewith. If the Executive Officer is not wholly successful in 
such Proceeding but is successful, on the merits or otherwise, as to one or more but less than all claims, issues or matters in such 
Proceeding, the Company shall indemnify the Executive Officer against those Expenses reasonably incurred by the Executive Officer 
or on the Executive Officer’s behalf in connection with each successfully resolved claim, issue or matter. For purposes of this clause, 
the termination of any claim, issue or matter in such a 

  
 



 
Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim, issue or matter.

 
12.ADVANCES AND INTERIM EXPENSES

 
 The Company may pay to the Executive Officer all Indemnifiable Expenses incurred by the Executive Officer in connection with any 

Proceeding, including a Proceeding by or in the right of the Company, in advance of the final disposition of such Proceeding, if the 
Executive Officer furnishes the Company with a written undertaking, to the satisfaction of the Company, to repay the amount of such 
Indemnifiable Expenses advanced to the Executive Officer in the event it is finally determined by a court or arbitral body of 
competent jurisdiction that the Executive Officer is not entitled under this Agreement to indemnification with respect to such 
Indemnifiable Expenses.
 

13.PROCEDURE FOR PAYMENT OF INDEMNIFIABLE AMOUNTS
 

 The Executive Officer shall submit to the Company a written request specifying the Indemnifiable Amounts, for which the Executive 
Officer seeks payment under Clause 9 hereof and the Proceeding of which has been previously notified to the Company and 
approved by the Company for indemnification hereunder. At the request of the Company, the Executive Officer shall furnish such 
documentation and information as are reasonably available to the Executive Officer and necessary to establish that the Executive 
Officer is entitled to indemnification hereunder. The Company shall pay such Indemnifiable Amounts within thirty (30) days of 
receipt of all required documents.

 
14.REMEDIES OF EXECUTIVE OFFICER

 
(a)RIGHT TO PETITION COURT. In the event that the Executive Officer makes a request for payment of Indemnifiable Amounts 
under Clauses 9, 11-13 above, and the Company fails to make such payment or advancement in a timely manner pursuant to the 
terms of this Agreement, the Executive Officer shall have the right to make a claim against the Company for the same including, 
where appropriate, by making an application to the Singapore courts.

 
(b)BURDEN OF PROOF. In any judicial proceeding brought under Clause 14 (a) above, the Company shall have the burden of 
proving that the Executive Officer is not entitled to payment of Indemnifiable Amounts hereunder.

 
(c)EXPENSES. The Company agrees to reimburse the Executive Officer in full for any Expenses incurred by the Executive Officer 
in connection with investigating, preparing for, litigating, defending or settling any action brought by the Executive Officer under 
Clause 14 (a) above, or in connection with any claim or counterclaim brought by the Company in connection therewith.

 
(d)VALIDITY OF AGREEMENT. The Company shall be precluded from asserting in any Proceeding, including, without limitation, 
an action under Clause 14 (a) above, that the provisions of this Agreement are not valid, binding and enforceable or that there is 
insufficient consideration for this Agreement and shall stipulate in court that the Company is bound by all the provisions of this 
Agreement.

 
  
 



 
(e)FAILURE TO ACT NOT A DEFENSE. The failure of the Company (including its Board of Directors or any committee thereof, 
independent legal counsel, or stockholders) to make a determination concerning the permissibility of the payment of Indemnifiable 
Amounts or the advancement of Indemnifiable Expenses under this Agreement shall not be a defense in any action brought under 
Clause 14(a) above.
 

15.PROCEEDINGS AGAINST COMPANY
 

 Except as otherwise provided in this Agreement, the Executive Officer shall not be entitled to payment of Indemnifiable Amounts or 
advancement of Indemnifiable Expenses with respect to any Proceeding brought by the Executive Officer against the Company, any 
entity which it controls, any director or officer thereof, or any third party, unless the Company has consented to the initiation of such 
Proceeding. This clause shall not apply to counterclaims or affirmative defenses asserted by the Executive Officer in an action 
brought against the Executive Officer.
 

16.INSURANCE
 
 The Company will obtain and maintain a policy or policies of director and officer liability insurance, of which the Executive Officer 

will be named as an insured, providing the Executive Officer with coverage for Indemnifiable Amounts and/or Indemnifiable 
Expenses in accordance with said insurance policy or policies (“D&O Insurance”); provided that:

 
(a)The Executive Officer agrees that, while the Company has valid and effective D&O Insurance, and except as provided in Clause 
16(c), Clauses 9-15 of this Agreement shall not apply, and the Company’s indemnification obligation to the Executive Officer under 
this Agreement shall be deemed fulfilled by virtue of purchasing and maintaining such insurance policy or policies, in accordance 
with the terms and conditions thereof and subject to exclusions stated thereon. The Executive Officer agrees that the Company shall 
have no obligation to challenge the decisions made by the insurance carrier(s) (“Insurance Carrier”) relating to any claims made 
under such insurance policy or policies;

 
(b)The Executive Officer agrees that the Company’s indemnification obligation to the Executive Officer under Clause 16(a) shall be 
deemed discharged and terminated, in the event the Insurance Carrier refused payment for any Proceedings against the Executive 
Officer due to the acts or omissions of the Executive Officer;

 
(c)While the D&O Insurance is valid and effective, the Company agrees that it shall indemnify the Executive Officer for the 
Indemnifiable Amounts and Indemnifiable Expenses, to the extent that any Proceedings are coverable by D&O Insurance, but in 
excess of the policy amount, in accordance with Clauses 9-15 of this Agreement; 

 
(d)While the D&O Insurance is valid and effective, the Company agrees that it shall indemnify the Executive Officer to the extent 
that the Executive Officer has liability that would be part of the D&O Insurance deductible, if there is any; and

 
(e)While the D&O Insurance is valid and effective, this Clause 16 states the entire and exclusive remedy of the Executive Officer 
with respect to the 

  
 



 
indemnification obligation of the Company to the Executive Officer under this Agreement.

 
17.WAIVER
 
17.1.Time is of the essence in this Agreement but no failure or delay on the part of either party to exercise any power, right or remedy 
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise by either party of any power, right or remedy preclude any 
other or further exercise thereof or the exercise of any other power, right or remedy by that party.
 
17.2.The remedies provided herein are cumulative and are not exclusive of any remedies provided by law.
 
18.ENTIRE AGREEMENT
 
18.1.This Agreement constitutes the entire agreement between the parties hereto in relation to the subject matter hereof and shall be in 
substitution for and supersedes all and any previous service agreements, arrangements or undertakings entered into between any member of the 
Group and the Executive Officer. Any terms of employment previously in force between any such member of the Group and the Executive 
Officer, whether or not on a legal or formal basis, shall be deemed to have been cancelled or terminated with effect from the date of this 
Agreement. 

 
18.2.The Executive Officer hereby acknowledges that he has no claim of any kind against any member of the Group and without prejudice to 
the generality of the foregoing he further acknowledges that he has no claim for damages against any member of the Group for the termination 
of any previous service agreements, arrangements or undertakings (if any) for the purpose of entering into this Agreement.
 
19.NOTICES
 
19.1.All notices, requests, demands, consents or other communications to or upon the parties under or pursuant to this Agreement shall be in 
writing and sent to the relevant party at such party’s address or facsimile number set out below (or at such other address or facsimile number as 
such party may hereafter specify to the other party) and shall be deemed to have been duly given or made:-

 
(a) in the case of a communication by letter five (5) business days (if overseas) or two (2) business days (if local) after dispatch or, if 
such letter is delivered by hand, on the day of delivery; or

 
(b) in the case of a communication by facsimile, when sent provided that the transmission is confirmed by a transmission report.

 
The Company:
 
Address: [ ]
Email address: [ ]

 
The Executive Officer:
 
Address: [ ]

  
 



 
Email address: [ ]

 
20.ASSIGNMENT 
 

This Agreement shall be binding upon and enure to the benefit of each party hereto and its successors and assigns and personal 
representatives (as the case may be), provided always that the Executive Officer may not assign his obligations and liabilities under 
this Agreement.

 
21.RELATIONSHIP
 

None of the provisions of this Agreement shall be deemed to constitute a partnership or joint venture between the parties for any 
purpose.

 
22.AMENDMENT
 

This Agreement may not be amended, supplemented or modified except by a written agreement or instrument signed by or on behalf 
of the parties hereto.

 
23.SEVERABILITY
 

Any provision of this Agreement which is prohibited by or unlawful or unenforceable under any applicable law actually applied by 
any court of competent jurisdiction shall, to the extent required by such law, be severed from this Agreement and rendered ineffective 
so far as is possible without modifying the remaining provisions of this Agreement. Where, however, the provisions of any such 
applicable law may be waived, they are hereby waived by the parties to the full extent permitted by such law to the end that this 
Agreement shall be a valid and binding agreement enforceable in accordance with its terms.

 
24.CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 2001

 
The Contracts (Rights of Third Parties) Act 2001 shall not under any circumstances apply to this Agreement and any person who is 
not a party to this Agreement (whether or not such person shall be named, referred to, or otherwise identified, or shall form part of a 
class of persons so named, referred to, or identified, in this Agreement) shall have no right whatsoever under the Contracts (Rights of 
Third Parties) Act 2001to enforce this Agreement or any of its terms.

 
25.LAW AND JURISDICTION

 
This Agreement shall be governed by and construed in all respects in accordance with the laws of the Singapore and the parties 
hereby submit to the non-exclusive jurisdiction of the courts of the Singapore.
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IN WITNESS whereof this Agreement has been executed the day and year first above written.
 
The Company
 
SIGNED by JAMES ALEXANDER CUNLIFFE FOSTER   
for and on behalf of   
VIRAX BIOLABS GROUP LIMITED 
 
 
 
/s/ James Foster 
    
    
 
 
The Executive Officer   
DR NIGEL MCCRACKEN 
 
 
 
/s/ Nigel McCracken
    
 
 
 
 
 
 





Exhibit 99.1
 

Virax Biolabs Group Appoints Dr. Nigel McCracken as Chief Operating Officer to Oversee Growth Momentum
 

LONDON, United Kingdom, September 1, 2023 – Virax Biolabs Group Limited (“Virax” or the “Company”) (Nasdaq: VRAX), an innovative 
diagnostics company focused on the detection of immune responses and diagnosis of viral diseases, announced today the appointment of Dr. Nigel 
McCracken as the Company’s Chief Operating Officer (“COO”). Dr. McCracken will succeed Mr. Cameron Shaw, who is moving to Virax’s Advisory 
Board, and will lead the Company’s various growth initiatives, including the Company’s expected near-term research-use-only launch of 
ViraxImmune™.
 
“We are excited to welcome Dr. McCracken to our executive team,” commented Mr. James Foster, Chairman of the Board and Chief Executive Officer 
of Virax.  “With over 10 years of experience in diagnostics and deep experience in various operational roles, including overseeing the optimization and 
rollout of products from preclinical to commercial stage at multinational healthcare companies including Abbott Laboratories, Nigel is well equipped to 
execute on our growth initiatives for ViraxImmune™.”  Mr. Foster continued, “On behalf of the executive leadership team and the board of directors, I 
would like to thank Mr. Shaw for his innumerable contributions to Virax Biolabs and his unwavering commitment to our overall mission.”
 
As COO, Dr. McCracken will lead Virax's research and clinical teams as well as the execution of the Company's go-to-market strategy for 
ViraxImmune™. Prior to joining Virax, Dr. McCracken was the Chief Scientific Officer at BerGenBio AsA (OTC: BRRGF, LSE: 0RU5 and GR: 7BG) 
where he drove the plan for BerGenBio AsA’s companion diagnostics and assay development. Prior to that role, he served as COO at NuCana PLC 
(Nasdaq: NCNA and GR: N04A), a clinical-stage biopharmaceutical company focused on significantly improving treatment outcomes for patients with 
cancer, where he provided oversight and direction to the operations of the business, research and development and execution of corporate strategy. Dr. 
McCracken obtained a Master’s degree in Clinical Pharmacology from Kings College London, a Doctor of Philosophy degree in Biochemical 
Toxicology from the University of Newcastle Upon Tyne, and a Bachelor of Science degree in Biochemistry and Pharmacology from Strathclyde 
University. 
 
“Virax’s immune response detection capabilities are at the cutting edge of diagnostic innovation, and I am thrilled to be in a position to strategically 
accelerate the Company's growth and build a world class commercial organization dedicated to delivering impactful diagnostic tools in these areas of 
significant need. I look forward to working with the team to deliver on the full promise of Virax’s portfolio,” commented Dr. McCracken.
 
In addition, Mark Ternouth, Virax’s current Chief Technology Officer, will be joining the company’s Board of Directors. Mr. Ternouth brings decades 
of experience with companies such as “KPMG, PricewaterhouseCoopers (PwC), COLT Telecom, John Lewis Partnership and the United Kingdom’s 
Home Office and Ministry of Justice.
 
About Virax Biolabs Group Limited.
 
Founded in 2013, Virax Biolabs Group Limited is an innovative biotech company focused on the detection of immune responses to and diagnosis of 
viral diseases. In addition to distributing an array of in-vitro diagnostic test kits, Virax Biolabs Group Limited is currently developing a proprietary T-
Cell Test technology with the intention of providing an immunology profiling platform that assesses each 



individual's immune risk profile against major global viral threats. T-Cell testing can be particularly effective in the diagnosis and therapeutics of 
COVID-19 as well as other threats including Monkeypox, Hepatitis B, Malaria, Herpes and Human Papillomavirus.
 
For more information, please visit www.viraxbiolabs.com.
 
Caution Concerning Forward Looking Statements:
 
This press release contains forward-looking statements. In addition, from time to time, we or our representatives may make forward-looking statements 
orally or in writing. We base these forward-looking statements on our expectations and projections about future events, which we derive from the 
information currently available to us. Such forward-looking statements relate to future events or our future performance, including: our financial 
performance and projections; our growth in revenue and earnings; and our business prospects and opportunities. You can identify forward-looking 
statements by those that are not historical in nature, particularly those that use terminology such as "may," "should," "expects," "anticipates," 
"contemplates," "estimates," "believes," "plans," "projected," "predicts," "potential," or "hopes" or the negative of these or similar terms. In evaluating 
these forward-looking statements, you should consider various factors, including: our ability to change the direction of the Company; our ability to keep 
pace with new technology and changing market needs; and the competitive environment of our business. These and other factors may cause our actual 
results to differ materially from any forward-looking statement. Forward-looking statements are only predictions. The forward-looking events discussed 
in this press release and other statements made from time to time by us or our representatives, may not occur, and actual events and results may differ 
materially and are subject to risks, uncertainties, and assumptions about us. These forward-looking statements are based on information currently 
available to Virax and its current plans or expectations and are subject to a number of known and unknown uncertainties, risks 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. These and other important factors are described in detail in the "Risk Factors" section of Virax's 
Annual Report on Form 20-F for the year ended March 31, 2022. Although we believe the expectations reflected in such forward-looking statements are 
reasonable, we can give no assurance that such expectations will prove to be correct. We are not obligated to publicly update or revise any forward-
looking statement, whether as a result of uncertainties and assumptions, the forward-looking events discussed in this press release and other statements 
made from time to time by us or our representatives might not occur.
 
Company Contact:
 
Virax Biolabs Group Limited
Phone: +44 020 7788 7414
Email: info@viraxbiolabs.com
 
Media and Investor Contact:

Nic Johnson and Adanna Alexander
Russo Partners, LLC 
(303) 482-6405
nic.johnson@russopartnersllc.com
adanna.alexander@russopartnersllc.com
 




