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EXPLANATORY NOTE
 
Pursuant to the Agreement and Plan of Merger, dated as of September 17, 2026 (the “Merger Agreement”), by and among Lisata Therapeutics, Inc. (the
“Registrant”), Marea Therapeutics, Inc. (“Marea”), Mariner Merger Sub I, Inc., a wholly owned
subsidiary of the Registrant (“First Merger Sub”), and
Mariner Merger Sub II, LLC, a wholly owned subsidiary of the Registrant (“Second Merger Sub”), on September 17, 2026 (the “Closing Date”), First
Merger Sub merged with and into Marea, pursuant to
which Marea was the surviving corporation and became a wholly owned subsidiary of the Registrant
(the “First Merger”) and, immediately following the First Merger, Marea merged with and into Second Merger Sub, pursuant to which Second Merger Sub
was the
surviving entity (together with the First Merger, the “Merger”).
 
In accordance with the Merger Agreement, upon the effective time of the Merger, each outstanding option to purchase shares of common stock of Marea
(each, a “Marea Option”) originally granted under (i) Marea’s 2024 Stock Option and Grant Plan (the
“2024 Plan”) or (ii) the M2 Therapeutics, Inc. 2025
Stock Option and Grant Plan (the “2025 Plan” and together with the 2024 Plan, the “Plans”) was assumed by the Registrant and was converted into, and
became, a stock option to purchase shares of Series
C convertible preferred stock of the Registrant (“Series C Preferred Stock”).
 
The Registrant is filing this Registration Statement on Form S-8 (this “Registration Statement”) for the purpose of registering 22,801,406 shares of
common stock issuable upon the conversion of the shares of Series C Preferred Stock issuable upon
exercise of Marea Options under the Plans, which were
assumed in connection with the Merger.
 

PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

ITEM 1. PLAN INFORMATION.
 
Not required to be filed with this Registration Statement.
 
ITEM 2. REGISTRANT INFORMATION AND EMPLOYEE PLAN ANNUAL INFORMATION.
 
 Not required to be filed with this Registration Statement.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.
 
The Registrant hereby incorporates by reference into this Registration Statement the following documents previously filed by the Registrant with the
Securities and Exchange Commission (“SEC”):
 

  (a) Annual Report on Form 10-K for the fiscal year ended December 31, 2025, filed with the Commission on March
12, 2026, as amended by
Amendment No. 1 to our Annual Report on Form 10-K/A for the year ended December 31, 2025, filed with the SEC on April 28, 2026;

 
(b) Quarterly Reports on Form 10-Q for the quarters ended March 31, 2026 and June 30, 2026, filed with the Commission on May 11, 2026 and

August 6,
2026, respectively;
 

(c) Current Reports on Form 8-K, which were filed with the SEC on April 3, 2026, April 15, 2026, May
4, 2026, May 29, 2026, June 1, 2026, July
17, 2026,
July 24, 2026, August 4,
2026, September 17, 2026 (as amended on November 12, 2026), October 14, 2026 and November
9, 2026
(except that, with respect to the foregoing Current Reports, any portions thereof which are furnished and not filed shall not be deemed
incorporated by reference); and

https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000032001726000023/lsta-20251231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000032001726000028/clbs-20251231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000032001726000032/lsta-20260331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000032001726000038/lsta-20260630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000114036126013070/ef20069819_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000114036126014775/ef20070652_form8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000114036126018651/ef20072320_form8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000114036126023336/ef20075162_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000114036126023397/ef20075280_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000114036126028763/ef20078184_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000114036126029541/ef20078724_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000114036126031028/ef20079399_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000114036126036866/ef20082158_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000114036126039602/ef20083796_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000320017/000114036126042818/ef20085190_8k.htm


(d) The description of the Registrant’s Securities, which is registered under Section 12 of the Exchange Act of 1934, as amended (the “Exchange
Act”), described in Exhibit 4.1 to the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2025, filed with the SEC on
March 12, 2026, as amended by
Amendment No. 1 to our Annual Report on Form 10-K/A for the year ended December 31, 2025, filed with the
SEC on April 28, 2026 including all amendments or reports filed for the purpose of updating
such description.

 
All documents, reports and definitive proxy or information statements filed pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date
of this Registration Statement and prior to the filing
of a post-effective amendment which indicates that all securities offered hereby have been sold or
which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a part
hereof from the date of filing of such documents; provided, however, that documents, reports and definitive proxy or information statements, or portions
thereof, which are furnished and not filed in accordance with the rules of the SEC shall not be
deemed incorporated by reference into this Registration
Statement. Any statement contained in a document incorporated or deemed to be incorporated herein by reference shall be deemed to be modified or
superseded for purposes of this Registration
Statement to the extent that a statement herein or in any other subsequently filed document which also is or is
deemed to be incorporated by reference herein modifies or supersedes that statement. Any such statement so modified or superseded shall not
constitute a
part of this Registration Statement, except as so modified or superseded.
 
ITEM 4. DESCRIPTION OF SECURITIES.
 
Not applicable.
 
ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.
 
Not applicable.
 
ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.
 
Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to directors and
officers in terms sufficiently broad to permit such indemnification under certain
circumstances for liabilities, including reimbursement for expenses
incurred, arising under the Securities Act. The Registrant’s amended and restated certificate of incorporation permits indemnification of its directors,
officers, employees and other
agents to the maximum extent permitted by the Delaware General Corporation Law.
 
The Registrant has entered into indemnification agreements with its directors and executive officers whereby it has agreed to indemnify its directors and
executive officers to the fullest extent permitted by law, including indemnification against
expenses and liabilities incurred in legal proceedings to which
the director or executive officer was, or is threatened to be made, a party by reason of the fact that such director or executive officer is or was a director,
executive officer, employee
or agent of the Registrant, provided that such director or executive officer acted in good faith and in a manner that the director
or executive officer reasonably believed to be in, or not opposed to, the best interest of the Registrant.
 
The Registrant maintains insurance policies that indemnify its directors and officers against various liabilities arising under the Securities Act and the
Exchange Act, that might be incurred by any director or officer in his capacity as such.
 
ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.
 
Not applicable.

https://www.sec.gov/Archives/edgar/data/320017/000032001720000016/exh43.htm


ITEM 8. EXHIBITS.

Exhibit
Number Description

   
2.1‡ Agreement and Plan of Merger, dated September 17, 2026, by and among Lisata Therapeutics, Inc., Mariner Merger Sub
I, Inc., Mariner

Merger Sub II, LLC, and Marea Therapeutics, Inc. (incorporated by reference to Exhibit 2.1 to the Registrant’s Current Report on Form 8-K,
filed with the SEC on September 17, 2026).

   
3.1 Amended and Restated Certificate of Incorporation of Lisata Therapeutics, Inc., as amended, effective
July 27, 2016 (filed as Exhibit 3.1 to the

Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2016, filed with the SEC on August 9, 2016).
   
3.2 Certificate of Amendment (Reverse Stock Split) to the Amended and Restated Certificate of Incorporation, dated September 14, 2022 (filed as

Exhibit 3.1 to the Registrant’s Current Report on 8-K, filed with the SEC on September 15, 2022).
   
3.3 Certificate of Amendment (Name Change) to the Amended and Restated Certificate of Incorporation, dated September 15, 2022 (filed as

Exhibit
3.2 to the Registrant’s Current Report on Form 8-K, filed with the SEC on September 15, 2022).
   
3.4 Certificate of Designation of Series C Non-Voting Convertible Preferred Stock (filed as Exhibit 3.1 to the
Registrant’s Current Report on Form

8-K, filed with the SEC on September 17, 2026).
   
3.5 Amended and Restated By-Laws of the Lisata Therapeutics, Inc. as amended, effective as of July 27, 2016 (filed as Exhibit 3.2 to the

Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2016, filed with the SEC on August 9, 2016).
   
3.6 Amendments to Amended and Restated Bylaws of Lisata Therapeutics, Inc., effective as of September 18, 2017 (filed as Exhibit 3.1 to the

Registrant’s Current Report on Form 8-K, filed with the SEC on September 21, 2017).
   
4.1 Description of Securities (incorporated by reference to Exhibit 4.1 to the Registrant’s Annual Report on Form 10-K, filed with
the SEC on

March 12, 2026).
   
5.1* Opinion of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
   
23.1* Consent of Grant Thornton LLP, Independent Registered Public Accounting Firm.
   
23.2* Consent of Ernst & Young LLP, Independent Auditors.
   
23.3* Consent of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. (included in Exhibit 5.1).
   
24.1 Power of Attorney (included on the signature page of this Form S-8).
   
99.1*# Marea Therapeutics, Inc. 2024 Stock Option and Grant Plan and forms of agreements thereunder.
   
99.2*# M2 Therapeutics, Inc. 2025 Stock Option and Grant Plan and forms of agreements thereunder.
   
107* Filing Fee Table

* Filed herewith.
# Indicates management contract or compensatory plan.
‡ Certain schedules, annexes and attachments have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant agrees to provide, on a

supplemental basis, a copy of any omitted schedules, annexes and
attachments to the SEC or its staff upon request.
 
ITEM 9. UNDERTAKINGS.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

https://www.sec.gov/Archives/edgar/data/320017/000114036126036866/ef20082158_ex2-1.htm
https://www.sec.gov/Archives/edgar/data/320017/000032001716000143/exhibit31arcertofincorpeff.htm
https://www.sec.gov/Archives/edgar/data/320017/000114036122033411/brhc10041800_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/320017/000114036122033411/brhc10041800_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/320017/000114036126036866/ef20082158_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/320017/000032001716000143/exhibit32arbylawseff072720.htm
https://www.sec.gov/Archives/edgar/data/320017/000032001717000082/exhibit31092017.htm
https://www.sec.gov/Archives/edgar/data/320017/000032001720000016/exh43.htm


(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the Registration Statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than a 20% change in
the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material
change to such information in the Registration Statement;

 
Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the Registration Statement is on Form S-8, and the information required to be
included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section
13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement; and

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered herein, and
the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of
the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new
registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise,
the Registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer
or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

 



SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets
all of the requirements for filing on Form S-8 and has duly caused
this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Liberty Corner (Bernards Township), State of New Jersey, on November 12, 2026.



LISATA THERAPEUTICS, INC.  

 
By: /s/ David J. Mazzo  

David J. Mazzo, Ph.D.  
Chief Executive Officer  

POWER OF ATTORNEY
 

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints David J. Mazzo
and James Nisco, as his or her true and lawful attorneys-in-fact, proxies and agents, each
with full power of substitution and resubstitution, for him or her
in his or her name, place and stead, in any and all capacities, to sign any and all amendments to this registration statement (including post-effective
amendments or any abbreviated
registration statement and any amendments thereto filed pursuant to Rule 462(b) increasing the number of securities for
which registration is sought), and to file the same, with all exhibits thereto and other documents in connection therewith, with the
SEC and generally to do
all such things in his or her name and behalf in his or her capacity as officers and directors to enable the Registrant to comply with the provisions of the
Securities Act and all requirements of the SEC, granting unto said
attorneys-in-fact, proxies and agents, and each of them, full power and authority to do
and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for all intents and purposes as he or she might
or
could do in person, hereby ratifying and confirming all that said attorneys-in-fact, proxies and agents, or their or his or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the
dates indicated.

Signature   Title   Date
         

/s/ David J. Mazzo   Chief Executive Officer and Director   November 12, 2026
David J. Mazzo, Ph.D.   (Principal Executive Officer)    

   
/s/ James Nisco   Senior Vice President, Finance and Treasury   November 12, 2026

James Nisco   Chief Accounting Officer    
    (Principal Financial Officer and Principal Accounting Officer)    
       

/s/ Gregory B. Brown   Chairman of the Board of Directors   November 12, 2026
Gregory B. Brown, M.D.        

       
/s/ Mohammad Azab   Director   November 12, 2026

Mohammad Azab, M.D., M.B.A.        
       

/s/ Jeffrey Farrow   Director   November 12, 2026
Jeffrey Farrow        

     
/s/ Cynthia L. Flowers   Director   November 12, 2026

Cynthia L. Flowers        
       

/s/ Heidi Henson   Director   November 12, 2026
Heidi Henson        

       
/s/ Steven M. Klosk   Director   November 12, 2026

Steven M. Klosk, J.D.        
         

/s/ Ted W. Love   Director   November 12, 2026
Ted W. Love, M.D.      



Exhibit 5.1

919 Third Avenue
New York, NY  10022

212 935 3000
mintz.com

November 12, 2026

Lisata Therapeutics, Inc.
P.O. Box 173
Liberty Corner, New Jersey 07938

Ladies and Gentlemen:
 
We have acted as counsel to Lisata Therapeutics, Inc., a Delaware corporation (the “Company”), in connection with the filing by the Company of a
Registration Statement on Form S-8 (the “Registration
Statement”) with the Securities and Exchange Commission (the “Commission”) covering the
offering of up to 22,801,406 shares (the “Shares”) of the Company’s Common Stock, par value $0.0001 per share (the “Common Stock”), consisting of up
to (i) 22,378,380 shares of Common Stock issuable upon the conversion of the Company’s Series C Convertible Preferred Stock, par value $0.01 per share
(“Series C Preferred Stock”), issuable upon exercise of options to purchase shares of Series C Preferred Stock issued pursuant to the Marea
Therapeutics,
Inc. 2024 Stock Option and Grant Plan (the “Marea 2024 Plan”), and (ii) 423,026 shares of Common Stock issuable upon
conversion of shares of Series C
Preferred Stock issuable upon exercise of options to purchase shares of Series C Preferred Stock issued pursuant to the M2 Therapeutics, Inc. 2025 Stock
Option and Grant Plan (the “M2 2025 Plan”, together with the Marea 2024 Plan, the “Plans”).
In accordance with the Agreement and Plan of Merger,
dated September 17, 2026 (the “Merger Agreement”), by and among the Company, Marea
Therapeutics, Inc. (“Marea”), Mariner Merger Sub I, Inc. and
Mariner Merger Sub II, LLC, upon the effective time of the Merger, each
outstanding option to purchase shares of common stock of Marea (each, a “Marea
Option”) originally granted under the Plans was assumed by
the Company and was converted into, and became, a stock option to purchase shares of Series
C Preferred Stock.
 
In connection with this opinion, we have examined and relied upon (a) the Registration Statement and the prospectuses related to the Plans, (b) the
Company’s amended and
restated certificate of incorporation and bylaws, each as currently in effect, (c) the Plans, (d) the Merger Agreement and (e) such
other records, documents, opinions, certificates, memoranda and instruments as in our judgment are necessary or
appropriate to enable us to render the
opinion expressed below. We have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity
to originals of all documents submitted to us as
copies, the accuracy, completeness and authenticity of certificates of public officials and the due
authorization, execution and delivery of all documents by all persons other than the Company. As to certain factual matters, we have relied upon a
certificate of an officer of the Company and have not independently verified such matters.
 
Our opinion is expressed only with respect to the General Corporation Law of the State of Delaware. We express no opinion to the extent that any other
laws are applicable
to the subject matter hereof and express no opinion and provide no assurance as to compliance with any federal or state securities law,
rule or regulation.
 
On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when sold and issued in accordance with the Plans, the
Registration Statement and the related prospectuses, will be validly issued, fully paid and nonassessable (except as to shares issued pursuant to deferred
payment arrangements, which will be fully paid and nonassessable when such deferred payments
are made in full).

BOSTON    LOS ANGELES    MIAMI    NEW YORK    SAN DIEGO    SAN FRANCISCO    TORONTO    WASHINGTON

MINTZ, LEVIN, COHN, FERRIS, GLOVSKY AND POPEO, P.C.



MINTZ

November 12, 2026
Page 2

This opinion is limited to the matters expressly set forth in this letter, and no opinion has been or should be implied, or may be inferred, beyond the matters
expressly
stated. This opinion speaks only as to law and facts in effect or existing as of the date hereof, and we have no obligation or responsibility to
update or supplement this letter to reflect any facts or circumstances that may hereafter come to our
attention or any changes in law that may hereafter
occur.
 
We consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in the
category of
persons whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the rules and regulations of the Commission
thereunder.

Very truly yours,

/s/ Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We have issued our report dated March 12, 2026, with respect to the
consolidated financial statements of Lisata Therapeutics, Inc. included in the Annual
Report on Form 10-K for the year ended December 31, 2025, which is incorporated by reference in this Registration Statement. We consent to the
incorporation by
reference of the aforementioned report in this Registration Statement.
 
/s/ GRANT THORNTON LLP
 
New York, New York
November 12, 2026



Exhibit 23.2

Consent of Independent Auditors
 
We consent to the incorporation by reference in this Registration Statement on Form S-8 pertaining to Marea Therapeutics, Inc. 2024 Stock Option and
Grant Plan and M2
Therapeutics, Inc. 2025 Stock Option and Grant Plan of Marea Therapeutics, Inc. of our report dated November 12, 2026, with respect
to the combined financial statements of Marea Therapeutics, Inc. and M2
Therapeutics, Inc. as of and for the years ended December 31, 2025 and 2024,
included in Lisata Therapeutics, Inc.’s Current Report on Form 8-K/A dated November 12, 2026, filed with the Securities and Exchange Commission.
 
/s/ Ernst & Young LLP

San Mateo, California
November 12, 2026

 



 

Exhibit 99.1
 
 

marea therapeutics, inc.
2024 STOCK OPTION AND GRANT PLAN

 
SECTION 1. GENERAL
PURPOSE OF THE PLAN; DEFINITIONS
 

The name of the plan is the Marea Therapeutics,
Inc. 2024 Stock Option and Grant Plan (the “Plan”). The purpose of the Plan is to encourage and
enable the officers, employees, directors, Consultants and other key persons of Marea Therapeutics, Inc., a Delaware corporation (including any successor
entity, the “Company”) and its Subsidiaries, upon whose judgment, initiative and efforts the Company largely depends for the successful conduct of its
business, to acquire a proprietary interest in the Company.

 
The following terms shall be defined as set forth
below:
 
“Affiliate” of any Person means a Person
 that directly or indirectly, through one or more intermediaries, controls, is controlled by or is under

common control with the first mentioned Person. A Person shall be deemed to control another Person if such first Person possesses directly or
indirectly the
power to direct, or cause the direction of, the management and policies of the second Person, whether through the ownership of voting securities, by
contract or otherwise.

 
“Award” or “Awards,” except where
 referring to a particular category of grant under the Plan, shall include Incentive Stock Options, Non-

Qualified Stock Options, Restricted Stock Awards, Unrestricted Stock Awards, Restricted Stock Units or any combination of the foregoing.
 
“Award Agreement” means a written or
electronic agreement setting forth the terms and provisions applicable to an Award granted under the Plan.

Each Award Agreement may contain terms and conditions in addition to those set forth in the Plan; provided,
however, in the event of any conflict in the
terms of the Plan and the Award Agreement, the terms of the Plan shall govern.

 
“Board” means the Board of Directors of the
Company.
 
“Cause” shall have the meaning as set forth
in the Award Agreement(s). In the case that any Award Agreement does not contain a definition of

“Cause,” it shall mean (i) the grantee’s dishonest statements or acts with respect to the Company or any Affiliate of the Company, or any current or
prospective customers, suppliers vendors or other third parties with which such entity does business; (ii) the grantee’s commission of (A) a felony or (B)
any misdemeanor involving moral turpitude, deceit, dishonesty or fraud; (iii) the grantee’s
failure to perform his assigned duties and responsibilities to the
reasonable satisfaction of the Company which failure continues, in the reasonable judgment of the Company, after written notice given to the grantee by the
Company; (iv) the grantee’s
gross negligence, willful misconduct or insubordination with respect to the Company or any Affiliate of the Company; or (v)
the grantee’s material violation of any provision of any agreement(s) between the grantee and the Company relating to
noncompetition, nonsolicitation,
nondisclosure and/or assignment of inventions.
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“Chief Executive Officer” means the Chief
Executive Officer of the Company or, if there is no Chief Executive Officer, then the President of the

Company.
 
“Code” means the Internal Revenue Code of
1986, as amended, and any successor Code, and related rules, regulations and interpretations.
 
“Committee” means the Committee of the
Board referred to in Section 2.
 
“Consultant” means any natural person that
provides bona fide services to the Company (including a Subsidiary), and such services are not in

connection with the offer or sale of securities in a capital-raising transaction and do not directly or indirectly promote or maintain a market for the
Company’s securities.

 
“Disability” means “disability” as defined
in Section 422(c) of the Code.
 
“Effective Date” means the date on which
the Plan is adopted as set forth on the final page of the Plan.
 
“Exchange Act” means the Securities
Exchange Act of 1934, as amended, and the rules and regulations thereunder.
 
“Fair Market Value” of the Stock on any
given date means the fair market value of the Stock determined in good faith by the Committee based on

the reasonable application of a reasonable valuation method not inconsistent with Section 409A of the Code. If the Stock is admitted to trade on a
national
securities exchange, the determination shall be made by reference to the closing price reported on such exchange. If there is no closing price for such date,
the determination shall be made by reference to the last date preceding such date
for which there is a closing price. If the date for which Fair Market Value
is determined is the first day when trading prices for the Stock are reported on a national securities exchange, the Fair Market Value shall be the “Price to
the Public” (or
equivalent) set forth on the cover page for the final prospectus relating to the Company’s Initial Public Offering.

 
“Good Reason” shall have the meaning as set
 forth in the Award Agreement(s). In the case that any Award Agreement does not contain a

definition of “Good Reason,” it shall mean (i) a material diminution in the grantee’s base salary except for across-the-board salary reductions similarly
affecting all or substantially all similarly situated employees of the Company or (ii) a change of more than 50 miles in the geographic location at which the
grantee provides services to the Company, so long as the grantee provides at least 90 days
notice to the Company following the initial occurrence of any
such event and the Company fails to cure such event within 30 days thereafter.

 
“Grant Date” means the date that the
Committee designates in its approval of an Award in accordance with applicable law as the date on which

the Award is granted, which date may not precede the date of such Committee approval.
 
“Holder” means, with respect to an Award
or any Shares, the Person holding such Award or Shares, including the initial recipient of the Award or

any Permitted Transferee.
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“Incentive Stock Option” means any Stock
Option designated and qualified as an “incentive stock option” as defined in Section 422 of the Code.
 
“Initial Public Offering” means the
consummation of the first firm commitment underwritten public offering pursuant to an effective registration

statement under the Securities Act covering the offer and sale by the Company of its equity securities, as a result of or following which the
Stock shall be
publicly held.

 
“Non-Qualified Stock Option” means any
Stock Option that is not an Incentive Stock Option.
 
“Option” or “Stock Option” means any
option to purchase shares of Stock granted pursuant to Section 5.
 
“Permitted Transferees” shall mean any of
the following to whom a Holder may transfer Shares hereunder (as set forth in Section 9(a)(ii)(A)): the

Holder’s child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law,
father-in-law, son-in-
law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive relationships, any person sharing the Holder’s household (other than a tenant or
employee), a trust in which these persons have more than fifty percent
 of the beneficial interest, a foundation in which these persons control the
management of assets, and any other entity in which these persons own more than fifty percent of the voting interests; provided, however, that any such
trust does not
 require or permit distribution of any Shares during the term of the Award Agreement unless subject to its terms. Upon the death of the
Holder, the term Permitted Transferees shall also include such deceased Holder’s estate, executors, administrators,
personal representatives, heirs, legatees
and distributees, as the case may be.

 
“Person” shall mean any individual,
 corporation, partnership (limited or general), limited liability company, limited liability partnership,

association, trust, joint venture, unincorporated organization or any similar entity.
 
“Restricted Stock Award” means Awards
granted pursuant to Section 6 and “Restricted Stock” means Shares issued pursuant to such Awards.
 
“Restricted Stock Unit” means an Award of
 phantom stock units to a grantee, which may be settled in cash or Shares as determined by the

Committee, pursuant to Section 8.
 
“Sale Event” means the consummation of (i)
the dissolution or liquidation of the Company, (ii) the sale of all or substantially all of the assets of

the Company on a consolidated basis to an unrelated person or entity, (iii) a merger, reorganization or consolidation pursuant to which the
holders of the
Company’s outstanding voting power immediately prior to such transaction do not own a majority of the outstanding voting power of the surviving or
resulting entity (or its ultimate parent, if applicable), (iv) the acquisition of all or
a majority of the outstanding voting stock of the Company in a single
transaction or a series of related transactions by a Person or group of Persons, or (v) any other acquisition of the business of the Company, as determined by
the Board; provided,
however, that the Company’s Initial Public Offering, any subsequent public offering or another capital raising event, or a merger
effected solely to change the Company’s domicile shall not constitute a “Sale Event.”
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“Section 409A” means Section 409A of the
Code and the regulations and other guidance promulgated thereunder.
 
“Securities Act” means the Securities Act
of 1933, as amended, and the rules and regulations thereunder.
 
“Service Relationship” means any
relationship as a full-time employee, part-time employee, director or other key person (including Consultants)

of the Company or any Subsidiary or any successor entity (e.g., a Service Relationship shall be deemed to continue without interruption in
the event an
individual’s status changes from full-time employee to part-time employee or Consultant).

 
“Shares” means shares of Stock.
 
“Stock” means the Common Stock, par value
$0.000001 per share, of the Company.
 
“Subsidiary” means any corporation or other
entity (other than the Company) in which the Company has more than a 50 percent interest, either

directly or indirectly.
 
“Ten Percent Owner” means an employee who
owns or is deemed to own (by reason of the attribution rules of Section 424(d) of the Code) more

than 10 percent of the combined voting power of all classes of stock of the Company or any parent of the Company or any Subsidiary.
 
“Termination Event” means the termination
of the Award recipient’s Service Relationship with the Company and its Subsidiaries for any reason

whatsoever, regardless of the circumstances thereof, and including, without limitation, upon death, disability, retirement, discharge or resignation
for any
reason, whether voluntarily or involuntarily. The following shall not constitute a Termination Event: (i) a transfer to the service of the Company from a
Subsidiary or from the Company to a Subsidiary, or from one Subsidiary to another
Subsidiary or (ii) an approved leave of absence for military service or
sickness, or for any other purpose approved by the Committee, if the individual’s right to re-employment is guaranteed either by a statute or by contract or
under the policy
pursuant to which the leave of absence was granted or if the Committee otherwise so provides in writing.

 
“Unrestricted Stock Award” means any Award
granted pursuant to Section 7 and “Unrestricted Stock” means Shares issued pursuant to such

Awards.
 

SECTION 2. ADMINISTRATION
OF PLAN; COMMITTEE AUTHORITY TO SELECT GRANTEES AND DETERMINE AWARDS
 

(a)          Administration of Plan. The
Plan shall be administered by the Board, or at the discretion of the Board, by a committee of the Board,
comprised of not less than two directors. All references herein to the “Committee” shall be deemed to refer to the group then responsible for
administration
of the Plan at the relevant time (i.e., either the Board of Directors or a committee or committees of the Board, as applicable).
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(b)                    Powers of Committee. The
Committee shall have the power and authority to grant Awards consistent with the terms of the Plan,

including the power and authority:
 

(i)          to select the individuals to whom Awards may from time
to time be granted;
 
(ii)                to determine the time or times of grant,
 and the amount, if any, of Incentive Stock Options, Non-Qualified Stock Options,

Restricted Stock Awards, Unrestricted Stock Awards, Restricted Stock Units, or any combination of the foregoing, granted to any one or more grantees;
 
(iii)        to determine the number of Shares to be
covered by any Award and, subject to the provisions of the Plan, the price, exercise

price, conversion ratio or other price relating thereto;
 
(iv)             to determine and, subject to Section 12,
 to modify from time to time the terms and conditions, including restrictions, not

inconsistent with the terms of the Plan, of any Award, which terms and conditions may differ among individual Awards and grantees, and to approve the
form of Award
Agreements;

 
(v)         to accelerate at any time the
exercisability or vesting of all or any portion of any Award;
 
(vi)             to impose any limitations on Awards,
 including limitations on transfers, repurchase provisions and the like, and to exercise

repurchase rights or obligations;
 
(vii)      subject to Section 5(a)(ii) and any
restrictions imposed by Section 409A, to extend at any time the period in which Stock Options

may be exercised; and
 
(viii)      at any time to adopt, alter and repeal
such rules, guidelines and practices for administration of the Plan and for its own acts and

proceedings as it shall deem advisable; to interpret the terms and provisions of the Plan and any Award (including Award Agreements); to make all
determinations it deems advisable for the administration of the Plan; to decide all disputes arising in connection with the Plan; and to otherwise supervise
the administration of the Plan.

 
All decisions and interpretations of the Committee shall be binding on
all persons, including the Company and all Holders.
 

(c)         Award Agreement. Awards under
the Plan shall be evidenced by Award Agreements that set forth the terms, conditions and limitations for
each Award.

 
(d)             Indemnification. Neither the
Board nor the Committee, nor any member of either or any delegate thereof, shall be liable for any act,

omission, interpretation, construction or determination made in good faith in connection with the Plan, and the members of the Board and the
Committee
(and any delegate thereof) shall be entitled in all cases to indemnification and reimbursement by the Company in respect of any claim, loss, damage or
expense (including, without limitation, reasonable attorneys’ fees) arising or resulting
 therefrom to the fullest extent permitted by law and/or under the
Company’s governing documents, including its certificate of incorporation or bylaws, or any directors’ and officers’ liability insurance coverage which
may be in effect from time to
time and/or any indemnification agreement between such individual and the Company.
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(e)          Foreign Award Recipients.
Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws in other countries

in which the Company and any Subsidiary operate or have employees or other individuals eligible for Awards, the Committee, in its sole
discretion, shall
have the power and authority to: (i) determine which Subsidiaries, if any, shall be covered by the Plan; (ii) determine which individuals, if any, outside the
United States are eligible to participate in the Plan; (iii) modify the
terms and conditions of any Award granted to individuals outside the United States to
comply with applicable foreign laws; (iv) establish subplans and modify exercise procedures and other terms and procedures, to the extent the Committee
determines
such actions to be necessary or advisable (and such subplans and/or modifications shall be attached to the Plan as appendices); provided,
however, that no such subplans and/or modifications shall increase the share limitation
contained in Section 3(a) hereof; and (v) take any action, before or
after an Award is made, that the Committee determines to be necessary or advisable to obtain approval or comply with any local governmental regulatory
exemptions or approvals.

 
SECTION 3. STOCK
ISSUABLE UNDER THE PLAN; MERGERS AND OTHER TRANSACTIONS; SUBSTITUTION
 

(a)          Stock Issuable. The maximum
number of Shares reserved and available for issuance under the Plan shall be 13,890,993 Shares, subject to
adjustment as provided in Section 3(b). For purposes of this limitation, the Shares underlying any Awards that are forfeited, canceled,
reacquired by the
Company prior to vesting, satisfied without the issuance of Stock or otherwise terminated (other than by exercise) and Shares that are withheld upon
exercise of an Option or settlement of an Award to cover the exercise price or tax
withholding shall be added back to the Shares available for issuance
under the Plan. Subject to such overall limitations, Shares may be issued up to such maximum number pursuant to any type or types of Award, and no more
than 138,909,930 Shares may
 be issued pursuant to Incentive Stock Options. The Shares available for issuance under the Plan may be authorized but
unissued Shares or Shares reacquired by the Company.

 
(b)          Changes in Stock. Subject to
Section 3(c) hereof, if, as a result of any reorganization, recapitalization, reclassification, stock dividend,

stock split, reverse stock split or other similar change in the Company’s capital stock, the outstanding Shares are increased or decreased
or are exchanged
for a different number or kind of shares or other securities of the Company, or additional Shares or new or different shares or other securities of the
Company or other non-cash assets are distributed with respect to such Shares or
other securities, in each case, without the receipt of consideration by the
Company, or, if, as a result of any merger or consolidation, or sale of all or substantially all of the assets of the Company, the outstanding Shares are
converted into or
exchanged for other securities of the Company or any successor entity (or a parent or subsidiary thereof), the Committee shall make an
appropriate and proportionate adjustment in (i) the maximum number of Shares reserved for issuance under the Plan,
(ii) the number and kind of Shares or
other securities subject to any then outstanding Awards under the Plan, (iii) the repurchase price, if any, per Share subject to each outstanding Award, and
(iv) the exercise price for each Share subject to any
then outstanding Stock Options under the Plan, without changing the aggregate exercise price (i.e., the
exercise price multiplied by the number of Stock Options) as to which such Stock Options remain exercisable. The Committee shall in any event make
such
adjustments as may be required by Section 25102(o) of the California Corporation Code and the rules and regulations promulgated thereunder. The
adjustment by the Committee shall be final, binding and conclusive. No fractional Shares shall be
 issued under the Plan resulting from any such
adjustment, but the Committee in its discretion may make a cash payment in lieu of fractional shares.
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(c) Sale Events.
 

(i) Options.
 

(A)          In the case of and subject to the
consummation of a Sale Event, the Plan and all outstanding Options issued hereunder
shall terminate upon the effective time of any such Sale Event unless assumed or continued by the successor entity, or new stock options or other
awards of the
successor entity or parent thereof are substituted therefor, with an equitable or proportionate adjustment as to the number and kind of
shares and, if appropriate, the per share exercise prices, as such parties shall agree (after taking into account
any acceleration hereunder and/or
pursuant to the terms of any Award Agreement).

 
(B)          In the event of the termination of
the Plan and all outstanding Options issued hereunder pursuant to Section 3(c), each

Holder of Options shall be permitted, within a period of time prior to the consummation of the Sale Event as specified by the Committee, to
exercise all such Options
which are then exercisable or will become exercisable as of the effective time of the Sale Event; provided, however, that
the exercise of Options not exercisable prior to the Sale Event shall be subject to the consummation of the Sale Event.

 
(C)          Notwithstanding anything to the
contrary in Section 3(c)(i)(A), in the event of a Sale Event, the Company shall have

the right, but not the obligation, to make or provide for a cash payment to the Holders of Options, without any consent of the Holders, in exchange
for the
cancellation thereof, in an amount equal to the difference between (A) the value as determined by the Committee of the consideration
payable per share of Stock pursuant to the Sale Event (the “Sale Price”) times the number of Shares subject to
outstanding Options being cancelled
(to the extent then vested and exercisable, including by reason of acceleration in connection with such Sale Event, at prices not in excess of the
Sale Price) and (B) the aggregate exercise price of all such
outstanding vested and exercisable Options.

 
(ii) Restricted Stock and Restricted Stock Unit Awards.
 

(A)          In the case of and subject to the
consummation of a Sale Event, all unvested Restricted Stock and unvested Restricted
Stock Unit Awards (other than those becoming vested as a result of the Sale Event) issued hereunder shall be forfeited immediately prior to the
effective time of any
such Sale Event unless assumed or continued by the successor entity, or awards of the successor entity or parent thereof are
substituted therefor, with an equitable or proportionate adjustment as to the number and kind of shares subject to such
awards as such parties shall
agree (after taking into account any acceleration hereunder and/or pursuant to the terms of any Award Agreement).
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(B)                    In the event of the forfeiture of
 Restricted Stock pursuant to Section 3(c)(ii)(A), such Restricted Stock shall be

repurchased from the Holder thereof at a price per share equal to the original per share purchase price paid by the Holder (subject to adjustment as
provided in Section
3(b)) for such Shares.

 
(C)          Notwithstanding anything to the
contrary in Section 3(c)(ii)(A), in the event of a Sale Event, the Company shall have

the right, but not the obligation, to make or provide for a cash payment to the Holders of Restricted Stock or Restricted Stock Unit Awards,
without consent of the
Holders, in exchange for the cancellation thereof, in an amount equal to the Sale Price times the number of Shares subject
to such Awards, to be paid at the time of such Sale Event or upon the later vesting of such Awards.

 
SECTION 4. ELIGIBILITY
 

Grantees under the Plan will be such full or
part-time officers and other employees, directors, Consultants and key persons of the Company and
any Subsidiary who are selected from time to time by the Committee in its sole discretion; provided, however, that Awards shall be
granted only to those
individuals described in Rule 701(c) of the Securities Act.

 
SECTION 5. STOCK
OPTIONS
 

Upon the grant of a Stock Option, the Company and
 the grantee shall enter into an Award Agreement. The terms and conditions of each such
Award Agreement shall be determined by the Committee, and such terms and conditions may differ among individual Awards and grantees.

 
Stock Options granted under the Plan may be either
Incentive Stock Options or Non-Qualified Stock Options. Incentive Stock Options may be

granted only to employees of the Company or any Subsidiary that is a “subsidiary corporation” within the meaning of Section 424(f) of the Code. To the
extent that
any Option does not qualify as an Incentive Stock Option, it shall be deemed a Non-Qualified Stock Option.

 
(a)                    Terms of Stock Options. The
 Committee in its discretion may grant Stock Options to those individuals who meet the eligibility

requirements of Section 4. Stock Options shall be subject to the following terms and conditions and shall contain such additional terms and conditions,
not
inconsistent with the terms of the Plan, as the Committee shall deem desirable.

 
(i)         Exercise Price. The exercise
price per share for the Shares covered by a Stock Option shall be determined by the Committee at

the time of grant but shall not be less than 100 percent of the Fair Market Value on the Grant Date. In the case of an Incentive Stock Option that is
granted
to a Ten Percent Owner, the exercise price per share for the Shares covered by such Incentive Stock Option shall not be less than 110 percent of the Fair
Market Value on the Grant Date.
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(ii)        Option Term. The term of each
Stock Option shall be fixed by the Committee, but no Stock Option shall be exercisable more than

ten years from the Grant Date. In the case of an Incentive Stock Option that is granted to a Ten Percent Owner, the term of such Stock Option shall be no
more than five years from the Grant Date.

 
(iii)       Exercisability; Rights of a
Stockholder. Stock Options shall become exercisable and/or vested at such time or times, whether or

not in installments, as shall be determined by the Committee at or after the Grant Date. The Award Agreement may permit a grantee to exercise
all or a
portion of a Stock Option immediately at grant; provided that the Shares issued upon such exercise shall be subject to restrictions and a vesting schedule
identical to the vesting schedule of the related Stock Option, such Shares shall be
deemed to be Restricted Stock for purposes of the Plan, and the optionee
may be required to enter into an additional or new Award Agreement as a condition to exercise of such Stock Option. An optionee shall have the rights of a
stockholder only as to
Shares acquired upon the exercise of a Stock Option and not as to unexercised Stock Options. An optionee shall not be deemed to
have acquired any Shares unless and until a Stock Option shall have been exercised pursuant to the terms of the Award
Agreement and this Plan and the
optionee’s name has been entered on the books of the Company as a stockholder.

 
(iv)               Method of Exercise. Stock Options
may be exercised by an optionee in whole or in part, by the optionee giving written or

electronic notice of exercise to the Company, specifying the number of Shares to be purchased. Payment of the purchase price may be made by one or more
of the
following methods (or any combination thereof) to the extent provided in the Award Agreement:

 
(A)          In cash, by certified or bank
check, by wire transfer of immediately available funds, or other instrument acceptable to

the Committee;
 
(B)                    If permitted by the Committee, by
 the optionee delivering to the Company a promissory note, if the Board has

expressly authorized the loan of funds to the optionee for the purpose of enabling or assisting the optionee to effect the exercise of his or her Stock
Option; provided,
that at least so much of the exercise price as represents the par value of the Stock shall be paid in cash if required by state law;

 
(C)          If permitted by the Committee and
the Initial Public Offering has occurred (or the Stock otherwise becomes publicly-

traded), through the delivery (or attestation to the ownership) of Shares that have been purchased by the optionee on the open market or that are
beneficially owned by
 the optionee and are not then subject to restrictions under any Company plan. To the extent required to avoid variable
accounting treatment under ASC 718 or other applicable accounting rules, such surrendered Shares if originally purchased from the
Company
shall have been owned by the optionee for at least six months. Such surrendered Shares shall be valued at Fair Market Value on the exercise date;
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(D)          If permitted by the Committee and
the Initial Public Offering has occurred (or the Stock otherwise becomes publicly-

traded), by the optionee delivering to the Company a properly executed exercise notice together with irrevocable instructions to a broker to
promptly deliver to the
Company cash or a check payable and acceptable to the Company for the purchase price; provided that in the event the
optionee chooses to pay the purchase price as so provided, the optionee and the broker shall comply with such procedures and
enter into such
agreements of indemnity and other agreements as the Committee shall prescribe as a condition of such payment procedure; or

 
(E)          If permitted by the Committee, and
only with respect to Stock Options that are not Incentive Stock Options, by a “net

exercise” arrangement pursuant to which the Company will reduce the number of Shares issuable upon exercise by the largest whole number of
Shares with a Fair Market
Value that does not exceed the aggregate exercise price.

 
Payment instruments will be received subject to
collection. No certificates for Shares so purchased will be issued to the optionee or, with respect

to uncertificated Stock, no transfer to the optionee on the records of the Company will take place, until the Company has completed all steps it has
deemed
necessary to satisfy legal requirements relating to the issuance and sale of the Shares, which steps may include, without limitation, (i) receipt of a
representation from the optionee at the time of exercise of the Option that the optionee is
purchasing the Shares for the optionee’s own account and not with
a view to any sale or distribution of the Shares or other representations relating to compliance with applicable law governing the issuance of securities, (ii)
the legending of the
certificate (or notation on any book entry) representing the Shares to evidence the foregoing restrictions, and (iii) obtaining from
optionee payment or provision for all withholding taxes due as a result of the exercise of the Option. The delivery
of certificates representing the shares of
Stock (or the transfer to the optionee on the records of the Company with respect to uncertificated Stock) to be purchased pursuant to the exercise of a
Stock Option will be contingent upon (A) receipt from
the optionee (or a purchaser acting in his or her stead in accordance with the provisions of the Stock
Option) by the Company of the full purchase price for such Shares and the fulfillment of any other requirements contained in the Award Agreement or
applicable provisions of laws and (B) if required by the Company, the optionee shall have entered into any stockholders agreements or other agreements
with the Company and/or certain other of the Company’s stockholders relating to the Stock. In the
event an optionee chooses to pay the purchase price by
previously-owned Shares through the attestation method, the number of Shares transferred to the optionee upon the exercise of the Stock Option shall be
net of the number of Shares attested to.

 
(b)          Annual Limit on Incentive Stock
Options. To the extent required for “incentive stock option” treatment under Section 422 of the Code,

the aggregate Fair Market Value (determined as of the Grant Date) of the Shares with respect to which Incentive Stock Options granted under
the Plan and
any other plan of the Company or its parent and any Subsidiary that become exercisable for the first time by an optionee during any calendar year shall not
exceed $100,000 or such other limit as may be in effect from time to time under
Section 422 of the Code. To the extent that any Stock Option exceeds this
limit, it shall constitute a Non-Qualified Stock Option.
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(c)                   Termination. Any portion of a
Stock Option that is not vested and exercisable on the date of termination of an optionee’s Service

Relationship shall immediately expire and be null and void. Once any portion of the Stock Option becomes vested and exercisable, the optionee’s right
to
exercise such portion of the Stock Option (or the optionee’s representatives and legatees as applicable) in the event of a termination of the optionee’s
Service Relationship shall continue until the earliest of: (i) the date which is: (A) 12
 months following the date on which the optionee’s Service
Relationship terminates due to death or Disability (or such longer period of time as determined by the Committee and set forth in the applicable Award
Agreement), or (B) three months following
the date on which the optionee’s Service Relationship terminates if the termination is due to any reason other
than death or Disability (or such longer period of time as determined by the Committee and set forth in the applicable Award Agreement), or
 (ii) the
Expiration Date set forth in the Award Agreement; provided that notwithstanding the foregoing, an Award Agreement may provide that if the optionee’s
Service Relationship is terminated for Cause, the Stock Option shall terminate
immediately and be null and void upon the date of the optionee’s termination
and shall not thereafter be exercisable.]

 
SECTION 6. RESTRICTED
STOCK AWARDS
 

(a)          Nature of Restricted Stock Awards.
The Committee may, in its sole discretion, grant (or sell at par value or such other purchase price
determined by the Committee) to an eligible individual under Section 4 hereof a Restricted Stock Award under the Plan. The Committee shall determine
the
restrictions and conditions applicable to each Restricted Stock Award at the time of grant. Conditions may be based on continuing employment (or other
Service Relationship), achievement of pre-established performance goals and objectives and/or
such other criteria as the Committee may determine. Upon
the grant of a Restricted Stock Award, the Company and the grantee shall enter into an Award Agreement. The terms and conditions of each such Award
Agreement shall be determined by the
Committee, and such terms and conditions may differ among individual Awards and grantees.

 
(b)                   Rights as a Stockholder. Upon
the grant of the Restricted Stock Award and payment of any applicable purchase price, a grantee of

Restricted Stock shall be considered the record owner of and shall be entitled to vote the Restricted Stock if, and to the extent, such Shares are
entitled to
voting rights, subject to such conditions contained in the Award Agreement. The grantee shall be entitled to receive all dividends and any other
distributions declared on the Shares; provided, however, that the Company is
under no duty to declare any such dividends or to make any such distribution.
Unless the Committee shall otherwise determine, certificates evidencing the Restricted Stock shall remain in the possession of the Company until such
Restricted Stock is
vested as provided in subsection (d) below of this Section, and the grantee shall be required, as a condition of the grant, to deliver to the
Company a stock power endorsed in blank and such other instruments of transfer as the Committee may
prescribe.

 
(c)                    Restrictions. Restricted Stock
 may not be sold, assigned, transferred, pledged or otherwise encumbered or disposed of except as

specifically provided herein or in the Award Agreement. Except as may otherwise be provided by the Committee either in the Award Agreement or, subject
to
Section 12 below, in writing after the Award Agreement is issued, if a grantee’s Service Relationship with the Company and any Subsidiary terminates,
the Company or its assigns shall have the right, as may be specified in the relevant instrument, to
repurchase some or all of the Shares subject to the Award
at such purchase price as is set forth in the Award Agreement.
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(d)                   Vesting of Restricted Stock.
The Committee at the time of grant shall specify in the Award Agreement the date or dates and/or the

attainment of pre-established performance goals, objectives and other conditions on which the substantial risk of forfeiture imposed shall lapse and
 the
Restricted Stock shall become vested, subject to such further rights of the Company or its assigns as may be specified in the Award Agreement.

 
SECTION 7. UNRESTRICTED
STOCK AWARDS
 

The Committee may, in its sole discretion, grant
(or sell at par value or such other purchase price determined by the Committee) to an eligible
person under Section 4 hereof an Unrestricted Stock Award under the Plan. Unrestricted Stock Awards may be granted in respect of past services or other
valid consideration, or in lieu of cash compensation due to such grantee.

 
SECTION 8. RESTRICTED
STOCK UNITS
 

(a)          Nature of Restricted Stock Units.
The Committee may, in its sole discretion, grant to an eligible person under Section 4 hereof Restricted
Stock Units under the Plan. The Committee shall determine the restrictions and conditions applicable to each Restricted Stock Unit at the time of
grant.
Vesting conditions may be based on continuing employment (or other Service Relationship), achievement of pre-established performance goals and
objectives and/or other such criteria as the Committee may determine. Upon the grant of Restricted
Stock Units, the grantee and the Company shall enter
into an Award Agreement. The terms and conditions of each such Award Agreement shall be determined by the Committee and may differ among
individual Awards and grantees. On or promptly following the
vesting date or dates applicable to any Restricted Stock Unit, but in no event later than
March 15 of the year following the year in which such vesting occurs, such Restricted Stock Unit(s) shall be settled in the form of cash or shares of Stock,
as
specified in the Award Agreement. Restricted Stock Units may not be sold, assigned, transferred, pledged, or otherwise encumbered or disposed of.

 
(b)          Rights as a Stockholder. A
grantee shall have the rights of a stockholder only as to Shares, if any, acquired upon settlement of Restricted

Stock Units. A grantee shall not be deemed to have acquired any such Shares unless and until the Restricted Stock Units shall have been
settled in Shares
pursuant to the terms of the Plan and the Award Agreement, the Company shall have issued and delivered a certificate representing the Shares to the
grantee (or transferred on the records of the Company with respect to uncertificated
stock), and the grantee’s name has been entered in the books of the
Company as a stockholder.

 
(c)                   Termination. Except as may
otherwise be provided by the Committee either in the Award Agreement or in writing after the Award

Agreement is issued, a grantee’s right in all Restricted Stock Units that have not vested shall automatically terminate upon the grantee’s cessation of
Service Relationship with the Company and any Subsidiary for any reason.
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SECTION 9. TRANSFER
RESTRICTIONS; COMPANY RIGHT OF FIRST REFUSAL; COMPANY REPURCHASE RIGHTS
 

(a) Restrictions on Transfer.
 

(i)            Non-Transferability of Stock
Options. Stock Options and, prior to exercise, the Shares issuable upon exercise of such Stock
Option, shall not be transferable by the optionee otherwise than by will, or by the laws of descent and distribution, and all Stock Options shall be
exercisable, during the optionee’s lifetime, only by the optionee, or by the optionee’s legal representative or guardian in the event of the optionee’s
incapacity. Notwithstanding the foregoing, the Committee, in its sole discretion, may provide in
the Award Agreement regarding a given Stock Option that
the optionee may transfer by gift, without consideration for the transfer, his or her Non-Qualified Stock Options to his or her family members (as defined in
Rule 701 of the Securities Act), to
trusts for the benefit of such family members, or to partnerships in which such family members are the only partners (to
the extent such trusts or partnerships are considered “family members” for purposes of Rule 701 of the Securities Act), provided
that the transferee agrees
in writing with the Company to be bound by all of the terms and conditions of this Plan and the applicable Award Agreement, including the execution of a
stock power upon the issuance of Shares. Stock Options, and the Shares
issuable upon exercise of such Stock Options, shall be restricted as to any pledge,
hypothecation, or other transfer, including any short position, any “put equivalent position” (as defined in the Exchange Act) or any “call equivalent
position” (as
defined in the Exchange Act) prior to exercise.

 
(ii)           Shares. No Shares shall be
sold, assigned, transferred, pledged, hypothecated, given away or in any other manner disposed of or

encumbered, whether voluntarily or by operation of law, unless (i) the transfer is in compliance with the terms of the applicable Award Agreement,
all
applicable securities laws (including, without limitation, the Securities Act), and with the terms and conditions of this Section 9, (ii) the transfer does not
cause the Company to become subject to the reporting requirements of the Exchange Act,
and (iii) the transferee consents in writing to be bound by the
provisions of the Plan and the Award Agreement, including this Section 9. In connection with any proposed transfer, the Committee may require the
transferor to provide at the
 transferor’s own expense an opinion of counsel to the transferor, satisfactory to the Committee, that such transfer is in
compliance with all foreign, federal and state securities laws (including, without limitation, the Securities Act). Any
attempted transfer of Shares not in
accordance with the terms and conditions of this Section 9 shall be null and void, and the Company shall not reflect on its records any change in record
ownership of any Shares as a result of any such transfer,
shall otherwise refuse to recognize any such transfer and shall not in any way give effect to any
such transfer of Shares. The Company shall be entitled to seek protective orders, injunctive relief and other remedies available at law or in equity
including,
without limitation, seeking specific performance or the rescission of any transfer not made in strict compliance with the provisions of this Section 9.
Subject to the foregoing general provisions, and unless otherwise provided in the
applicable Award Agreement, Shares may be transferred pursuant to the
following specific terms and conditions (provided that with respect to any transfer of Restricted Stock, all vesting and forfeiture provisions shall continue to
apply with respect
to the original recipient):

 
(A)                    Transfers to Permitted
Transferees. The Holder may transfer any or all of the Shares to one or more Permitted

Transferees; provided, however, that following such transfer, such Shares shall continue to be subject to the terms of this Plan (including this
Section 9) and such Permitted Transferee(s) shall, as a condition to any such transfer, deliver a written acknowledgment to that effect to the
Company and shall deliver a stock power to the Company with respect to the Shares. Notwithstanding the
foregoing, the Holder may not transfer
any of the Shares to a Person whom the Company reasonably determines is a direct competitor or a potential competitor of the Company or any of
its Subsidiaries.
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(B)          Transfers Upon Death. Upon
the death of the Holder, any Shares then held by the Holder at the time of such death and

any Shares acquired after the Holder’s death by the Holder’s legal representative shall be subject to the provisions of this Plan, and the Holder’s
estate,
executors, administrators, personal representatives, heirs, legatees and distributees shall be obligated to convey such Shares to the Company
or its assigns under the terms contemplated by the Plan and the Award Agreement.

 
(b)          Right of First Refusal. In the
event that a Holder desires at any time to sell or otherwise transfer all or any part of his or her Shares (other

than shares of Restricted Stock which by their terms are not transferrable), the Holder first shall give written notice to the Company
 of the Holder’s
intention to make such transfer. Such notice shall state the number of Shares that the Holder proposes to sell (the “Offered Shares”), the price and the terms
at which the proposed sale is to be made and the name and address of the
proposed transferee. At any time within 30 days after the receipt of such notice by
the Company, the Company or its assigns may elect to purchase all or any portion of the Offered Shares at the price and on the terms offered by the
proposed
transferee and specified in the notice. The Company or its assigns shall exercise this right by mailing or delivering written notice to the Holder
within the foregoing 30-day period. If the Company or its assigns elect to exercise its purchase rights
under this Section 9(b), the closing for such purchase
shall, in any event, take place within 45 days after the receipt by the Company of the initial notice from the Holder. In the event that the Company or its
assigns do not elect to exercise such
purchase right, or in the event that the Company or its assigns do not pay the full purchase price within such 45-day
period, the Holder shall be required to pay a transaction processing fee of $10,000 to the Company (unless waived by the Committee)
and then may, within
60 days thereafter, sell the Offered Shares to the proposed transferee and at the same price and on the same terms as specified in the Holder’s notice. Any
Shares not sold to the proposed transferee shall remain subject to the
Plan. If the Holder is a party to any stockholders agreements or other agreements with
the Company and/or certain other of the Company’s stockholders relating to the Shares, (i) the transferring Holder shall comply with the requirements of
such
stockholders agreements or other agreements relating to any proposed transfer of the Offered Shares, and (ii) any proposed transferee that purchases
Offered Shares shall enter into such stockholders agreements or other agreements with the Company
and/or certain of the Company’s stockholders relating
to the Offered Shares on the same terms and in the same capacity as the transferring Holder.

 
(c) Company’s Right of Repurchase.
 

(i)            Right of Repurchase for Unvested
Shares Issued Upon the Exercise of an Option. Upon a Termination Event, the Company or
its assigns shall have the right and option to repurchase from a Holder of Shares acquired upon exercise of a Stock Option which are still subject to a risk
of
forfeiture as of the Termination Event. Such repurchase rights may be exercised by the Company within the later of (A) six months following the date of
such Termination Event or (B) seven months after the acquisition of Shares upon exercise of a
Stock Option. The repurchase price shall be equal to the
lower of the original per share price paid by the Holder, subject to adjustment as provided in Section 3(b) of the Plan, or the current Fair Market Value of
such Shares as of the date the
Company elects to exercise its repurchase rights.
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(ii)           Right of Repurchase With Respect
to Restricted Stock. Upon a Termination Event, the Company or its assigns shall have the

right and option to repurchase from a Holder of Shares received pursuant to a Restricted Stock Award any Shares that are still subject to a risk of
forfeiture
as of the Termination Event. Such repurchase right may be exercised by the Company within six months following the date of such Termination Event. The
repurchase price shall be the lower of the original per share purchase price paid by the
Holder, subject to adjustment as provided in Section 3(b) of the Plan,
or the current Fair Market Value of such Shares as of the date the Company elects to exercise its repurchase rights.

 
(iii)         Procedure. Any repurchase right
of the Company shall be exercised by the Company or its assigns by giving the Holder written

notice on or before the last day of the repurchase period of its intention to exercise such repurchase right. Upon such notification, the Holder shall
promptly
surrender to the Company, free and clear of any liens or encumbrances, any certificates representing the Shares being purchased, together with a duly
executed stock power for the transfer of such Shares to the Company or the Company’s
assignee or assignees. Upon the Company’s or its assignee’s receipt
of the certificates from the Holder, the Company or its assignee or assignees shall deliver to him, her or them a check for the applicable repurchase price;
provided, however,
that the Company may pay the repurchase price by offsetting and canceling any indebtedness then owed by the Holder to the Company.

 
(d)                    Drag Along Right. In the event
 the holders of a majority of the Company’s equity securities then outstanding (the “Majority

Shareholders”) determine to enter into a Sale Event in a bona fide negotiated transaction (a “Sale”), with any non-Affiliate of the Company or any majority
shareholder (in each case, the “Buyer”), a Holder of Shares, including any Permitted Transferee, shall be obligated to and shall upon the written request of
the Majority Shareholders: (a) sell, transfer and deliver, or cause to be sold, transferred
and delivered, to the Buyer, his or her Shares (including for this
purpose all of such Holder’s Shares that presently or as a result of any such transaction may be acquired upon the exercise of an Option (following the
payment of the exercise price
therefor)) on substantially the same terms applicable to the Majority Shareholders (with appropriate adjustments to reflect the
conversion of convertible securities, the redemption of redeemable securities and the exercise of exercisable securities
as well as the relative preferences
and priorities of preferred stock); and (b) execute and deliver such instruments of conveyance and transfer and take such other action, including voting such
Shares in favor of any Sale proposed by the Majority
Shareholders and executing any purchase agreements, merger agreements, indemnity agreements,
escrow agreements or related documents as the Majority Shareholders or the Buyer may reasonably require in order to carry out the terms and provisions of
this Section 9(d).]

 
(e) Escrow Arrangement.
 

(i)         Escrow. In order to carry out the
provisions of this Section 9 of this Plan more effectively, the Company shall hold any Shares
issued pursuant to Awards granted under the Plan in escrow together with separate stock powers executed by the Holder in blank for transfer. The Company
shall not dispose of the Shares except as otherwise provided in this Plan. In the event of any repurchase by the Company (or any of its assigns), the
Company is hereby authorized by the Holder, as the Holder’s attorney-in-fact, to date and complete
 the stock powers necessary for the transfer of the
Shares being purchased and to transfer such Shares in accordance with the terms hereof. At such time as any Shares are no longer subject to the Company’s
repurchase and first refusal rights, the
Company shall, at the written request of the Holder, deliver to the Holder a certificate representing such Shares with
the balance of the Shares to be held in escrow pursuant to this Section.

 

15



 
(ii)        Remedy. Without limitation of any
other provision of this Plan or other rights, in the event that a Holder or any other Person is

required to sell a Holder’s Shares pursuant to the provisions of Sections 9(b) or (c) hereof and in the further event that he or she refuses or for any
reason
fails to deliver to the Company or its designated purchaser of such Shares the certificate or certificates evidencing such Shares together with a related stock
power, the Company or such designated purchaser may deposit the applicable purchase
price for such Shares with a bank designated by the Company, or
with the Company’s independent public accounting firm, as agent or trustee, or in escrow, for such Holder or other Person, to be held by such bank or
accounting firm for the benefit of
and for delivery to him, her, them or it, and/or, in its discretion, pay such purchase price by offsetting any indebtedness
then owed by such Holder as provided above. Upon any such deposit and/or offset by the Company or its designated purchaser of
such amount and upon
notice to the Person who was required to sell the Shares to be sold pursuant to the provisions of Sections 9(b) or (c), such Shares shall at such time be
deemed to have been sold, assigned, transferred and conveyed to such
purchaser, such Holder shall have no further rights thereto (other than the right to
withdraw the payment thereof held in escrow, if applicable), and the Company shall record such transfer in its stock transfer book or in any appropriate
manner.

 
(f)          Lockup Provision. If requested
by the Company, a Holder shall not sell or otherwise transfer or dispose of any Shares (including, without

limitation, pursuant to Rule 144 under the Securities Act) held by him or her for such period following the effective date of a public offering
 by the
Company of Shares as the Company shall specify reasonably and in good faith. If requested by the underwriter engaged by the Company, each Holder shall
execute a separate letter confirming his or her agreement to comply with this Section.

 
(g)          Adjustments for Changes in Capital
Structure. If, as a result of any reorganization, recapitalization, reclassification, stock dividend, stock

split, reverse stock split or other similar change in the Common Stock, the outstanding Shares are increased or decreased or are
exchanged for a different
number or kind of securities of the Company, the restrictions contained in this Section 9 shall apply with equal force to additional and/or substitute
securities, if any, received by Holder in exchange for, or by virtue of
his or her ownership of, Shares.

 
(h)          Termination. The terms and
provisions of Section 9(b) and Section 9(c) (except for the Company’s right to repurchase Shares still subject

to a risk of forfeiture upon a Termination Event) shall terminate upon the closing of the Company’s Initial Public Offering or upon
consummation of any
Sale Event, in either case as a result of which Shares are registered under Section 12 of the Exchange Act and publicly-traded on any national security
exchange.
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SECTION 10. TAX
WITHHOLDING
 

(a)          Payment by Grantee. Each
grantee shall, no later than the date as of which the value of an Award or of any Shares or other amounts
received thereunder first becomes includable in the gross income of the grantee for income tax purposes, pay to the Company, or make
 arrangements
satisfactory to the Committee regarding payment of, any Federal, state, or local taxes of any kind required by law to be withheld by the Company with
respect to such income. The Company and any Subsidiary shall, to the extent permitted
by law, have the right to deduct any such taxes from any payment
of any kind otherwise due to the grantee. The Company’s obligation to deliver stock certificates (or evidence of book entry) to any grantee is subject to and
conditioned on any such tax
withholding obligations being satisfied by the grantee.

 
(b)                    Payment in Stock. The
Company’s required tax withholding obligation may be satisfied, in whole or in part, by the Company (i)

withholding from Shares to be issued pursuant to an Award a number of Shares having an aggregate Fair Market Value (as of the date the withholding
is
effected) that would satisfy the withholding amount due or (ii) causing its transfer agent to sell a number of Shares with an aggregate Fair Market Value (as
of the date the withholding is effected) that would satisfy the withholding amount due
and remitting the proceeds from such sale to the Company.

 
SECTION 11. SECTION
409A AWARDS.
 

To the extent that any Award is determined to
constitute “nonqualified deferred compensation” within the meaning of Section 409A (a “409A
Award”), the Award shall be subject to such additional rules and requirements as may be specified by the Committee from time to time. In this regard, if
any
amount under a 409A Award is payable upon a “separation from service” (within the meaning of Section 409A) to a grantee who is considered a
“specified employee” (within the meaning of Section 409A), then no such payment shall be made prior to the
date that is the earlier of (i) six months and
one day after the grantee’s separation from service, or (ii) the grantee’s death, but only to the extent such delay is necessary to prevent such payment from
being subject to interest, penalties and/or
additional tax imposed pursuant to Section 409A. The Company makes no representation or warranty and shall
have no liability to any grantee under the Plan or any other Person with respect to any penalties or taxes under Section 409A that are, or may
be, imposed
with respect to any Award.

 
SECTION 12. AMENDMENTS
AND TERMINATION
 

The Board may, at any time, amend or discontinue
the Plan and the Committee may, at any time, amend or cancel any outstanding Award for the
purpose of satisfying changes in law or for any other lawful purpose, but no such action shall adversely affect rights under any outstanding Award without
the
consent of the holder of the Award. The Committee may exercise its discretion to reduce the exercise price of outstanding Stock Options or effect
repricing through cancellation of outstanding Stock Options and by granting such holders new Awards in
replacement of the cancelled Stock Options. To
the extent determined by the Committee to be required either by the Code to ensure that Incentive Stock Options granted under the Plan are qualified under
Section 422 of the Code or otherwise, Plan
 amendments shall be subject to approval by the Company stockholders entitled to vote at a meeting of
stockholders. Nothing in this Section 12 shall limit the Board’s or Committee’s authority to take any action permitted pursuant to Section 3(c). The
Board
reserves the right to amend the Plan and/or the terms of any outstanding Stock Options to the extent reasonably necessary to comply with the requirements
of the exemption pursuant to paragraph (f)(4) of Rule 12h-1 of the Exchange Act.
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SECTION 13. STATUS
OF PLAN
 

With respect to the portion of any Award that has
not been exercised and any payments in cash, Stock or other consideration not received by a
grantee, a grantee shall have no rights greater than those of a general creditor of the Company unless the Committee shall otherwise expressly so determine
in
connection with any Award.

 
SECTION 14. GENERAL
PROVISIONS
 

(a)          No Distribution; Compliance with
Legal Requirements. The Committee may require each person acquiring Shares pursuant to an Award
to represent to and agree with the Company in writing that such person is acquiring the Shares without a view to distribution thereof. No Shares
shall be
issued pursuant to an Award until all applicable securities law and other legal and stock exchange or similar requirements have been satisfied. The
Committee may require the placing of such stop-orders and restrictive legends on certificates
for Stock and Awards as it deems appropriate.

 
(b)                    Delivery of Stock Certificates.
Stock certificates to grantees under the Plan shall be deemed delivered for all purposes when the

Company or a stock transfer agent of the Company shall have mailed such certificates in the United States mail, addressed to the grantee, at the
grantee’s
last known address on file with the Company; provided that stock certificates to be held in escrow pursuant to Section 9 of the Plan shall be deemed
delivered when the Company shall have recorded the issuance in its records. Uncertificated
Stock shall be deemed delivered for all purposes when the
Company or a stock transfer agent of the Company shall have given to the grantee by electronic mail (with proof of receipt) or by United States mail,
addressed to the grantee, at the grantee’s
last known address on file with the Company, notice of issuance and recorded the issuance in its records (which
may include electronic “book entry” records).

 
(c)                   No Employment Rights. The
adoption of the Plan and the grant of Awards do not confer upon any Person any right to continued

employment or Service Relationship with the Company or any Subsidiary.
 
(d)          Trading Policy Restrictions.
Option exercises and other Awards under the Plan shall be subject to the Company’s insider trading policy-

related restrictions, terms and conditions as may be established by the Committee, or in accordance with policies set by the Committee, from
time to time.
 
(e)          Designation of Beneficiary.
Each grantee to whom an Award has been made under the Plan may designate a beneficiary or beneficiaries

to exercise any Award on or after the grantee’s death or receive any payment under any Award payable on or after the grantee’s death. Any such
designation shall be on a form provided for that purpose by the Committee and shall not be effective until received by the Committee. If no beneficiary has
been designated by a deceased grantee, or if the designated beneficiaries have predeceased the
grantee, the beneficiary shall be the grantee’s estate.
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(f)          Legend. Any certificate(s)
representing the Shares shall carry substantially the following legend (and with respect to uncertificated Stock,

the book entries evidencing such shares shall contain the following notation):
 

The transferability of this certificate and the shares of stock represented hereby are subject to the
restrictions, terms and
conditions (including repurchase and restrictions against transfers) contained in the Marea Therapeutics, Inc. 2024
Stock Option and Grant Plan and any agreements entered into thereunder by and between the company and the
holder
of this certificate (a copy of which is available at the offices of the company for examination).
 

(g)          Information to Holders of Options.
In the event the Company is relying on the exemption from the registration requirements of Section
12(g) of the Exchange Act contained in paragraph (f)(1) of Rule 12h-1 of the Exchange Act, the Company shall provide the information described in Rule
701(e)(3), (4) and (5) of the Securities Act to all holders of Options in accordance with the requirements thereunder. The foregoing notwithstanding, the
Company shall not be required to provide such information unless the option-holder has agreed in
writing, on a form prescribed by the Company, to keep
such information confidential.

 
SECTION 15. EFFECTIVE
DATE OF PLAN
 

The Plan shall become effective upon adoption by
the Board and shall be approved by stockholders in accordance with applicable state law and
the Company’s articles of incorporation and bylaws within 12 months thereafter. If the stockholders fail to approve the Plan within 12 months after its
adoption by the Board of Directors, then any Awards granted or sold under the Plan shall be rescinded and no additional grants or sales shall thereafter be
made under the Plan. Subject to such approval by stockholders and to the requirement that no
Shares may be issued hereunder prior to such approval, Stock
Options and other Awards may be granted hereunder on and after adoption of the Plan by the Board. No grants of Stock Options and other Awards may be
made hereunder after the tenth
anniversary of the date the Plan is adopted by the Board or the date the Plan is approved by the Company’s stockholders,
whichever is earlier.
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SECTION 16. GOVERNING
LAW
 

This Plan, all Awards and any controversy arising
out of or relating to this Plan and all Awards shall be governed by and construed in accordance
with the General Corporate Law of the State of Delaware as to matters within the scope thereof, and as to all other matters shall be governed by and
construed in accordance with the internal laws of Delaware, without regard to conflict of law principles that would result in the application of any law other
than the law of the State of Delaware.

 
DATE ADOPTED BY THE BOARD OF DIRECTORS: ________________, 2024
   
DATE APPROVED BY THE STOCKHOLDERS: ________________, 2024
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INCENTIVE STOCK OPTION GRANT NOTICE 
UNDER THE MAREA
THERAPEUTICS, INC. 

2024 STOCK OPTION AND GRANT PLAN
 

Pursuant to the Marea Therapeutics, Inc. 2024
 Stock Option and Grant Plan (the “Plan”), Marea Therapeutics, Inc., a Delaware corporation
(together with any successor, the “Company”), has granted to the individual named below, an option (the “Stock Option”) to purchase on or prior to the
Expiration Date, or such earlier date as is specified herein, all or any part of the number of shares of Common Stock, par value $0. per share (“Common
Stock”), of the Company indicated below (the “Shares”), at the Option Exercise Price per share,
 subject to the terms and conditions set forth in this
Incentive Stock Option Grant Notice (the “Grant Notice”), the attached Incentive Stock Option Agreement (the “Agreement”) and the Plan. This Stock
Option is intended to qualify as an “incentive
stock option” as defined in Section 422(b) of the Internal Revenue Code of 1986, as amended from time to
time (the “Code”). To the extent that any portion of the Stock Option does not so qualify, it shall be deemed a non-qualified stock option.

 
Name of Optionee: __________________ (the “Optionee”)
   
No. of Shares: __________________ Shares of Common Stock
   
Grant Date: __________________
   
Vesting Commencement Date: __________________ (the “Vesting Commencement Date”)
   
Expiration Date: __________________ (the “Expiration Date”)
   
Option Exercise Price/Share: $_________________ (the “Option Exercise Price”)
   
Vesting Schedule: [25] percent of the Shares shall vest and become exercisable on the first anniversary of the Vesting Commencement

Date;
provided that the Optionee continues to have a Service Relationship with the Company at such time.
Thereafter, the remaining [75] percent of the Shares shall vest and become exercisable in [36] equal monthly
installments following the first
anniversary of the Vesting Commencement Date, provided the Optionee continues to
have a Service Relationship with the Company on each vesting date. Notwithstanding anything in the Agreement to
the contrary, in the case of a Sale Event, this
Stock Option and the Shares shall be treated as provided in Section 3(c)
of the Plan[ provided; however INSERT ANY ACCELERATED VESTING PROVISION HERE].1

 
 

1 Here is a sample double trigger acceleration provision:
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Attachments: Incentive Stock Option Agreement, Marea Therapeutics, Inc. 2024 Stock Option and Grant Plan
 
 

Notwithstanding anything herein to the contrary, in the event (and
only in the event) that this Stock Option or the Shares are assumed or continued by the
Company or its successor entity in the sole discretion of the parties to a Sale Event and thereafter remains in effect following such Sale Event, then [50%
of]
 the then-unvested Shares shall be deemed vested in full upon the date on which the Optionee’s Service Relationship with the Company and its
Subsidiaries or successor entity terminates if (A) such termination occurs in connection with and effective as
of the date of, or within 12 months following
the date of, such Sale Event and (B) such termination is either by the Company without Cause or by the Optionee for Good Reason.
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INCENTIVE STOCK OPTION AGREEMENT 
UNDER THE MAREA
THERAPEUTICS, INC. 

2024 STOCK OPTION AND GRANT PLAN
 

All capitalized terms used herein and not
otherwise defined shall have the respective meanings set forth in the Grant Notice and the Plan.
 
1. Vesting, Exercisability and Termination.
 

(a)          No portion of this Stock Option may be exercised until such portion shall have vested and become exercisable.
 
(b)                   Except as set forth below, and subject to the determination of the Committee in its sole discretion to accelerate the vesting

schedule hereunder, this Stock Option shall be vested and exercisable on
the respective dates indicated below:
 

(i)         This Stock Option shall initially be unvested and unexercisable.
 
(ii)               This Stock Option shall vest and become exercisable in accordance with the Vesting Schedule set forth in the Grant

Notice.
 

(c)          Termination. Except as may otherwise be provided by the Committee, if the Optionee’s Service Relationship is terminated, the
period within which to exercise this Stock Option will be subject
to earlier termination as set forth below (and if not exercised within such period, shall
thereafter terminate subject, in each case, to Section 3(c) of the Plan):

 
(i)         Termination Due to Death or Disability. If the Optionee’s Service Relationship terminates by reason of such Optionee’s

death or Disability, this Stock Option may be exercised, to the extent
exercisable on the date of such termination, by the Optionee, the Optionee’s legal
representative or legatee for a period of 12 months from the date of death or Disability or until the Expiration Date, if earlier.

 
(ii)        Other Termination. If the Optionee’s Service Relationship terminates for any reason other than death or Disability, and

unless otherwise determined by the Committee, this Stock Option may be
exercised, to the extent exercisable on the date of termination, for a period of 90
days from the date of termination or until the Expiration Date, if earlier; provided however, if the Optionee’s Service Relationship is terminated for Cause,
this Stock Option shall terminate immediately upon the date of such termination.

 
(d)          For purposes hereof, the Committee’s determination of the reason for termination of the Optionee’s Service Relationship shall

be conclusive and binding on the Optionee and his or her representatives
or legatees. Any portion of this Stock Option that is not vested and exercisable on
the date of termination of the Service Relationship shall terminate immediately and be null and void.
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(e)          It is understood and intended that this Stock Option is intended to qualify as an “incentive stock option” as defined in Section

422 of the Code to the extent permitted under applicable law.
Accordingly, the Optionee understands that in order to obtain the benefits of an incentive
stock option under Section 422 of the Code, no sale or other disposition may be made of Shares for which incentive stock option treatment is desired within
the
one-year period beginning on the day after the day of the transfer of such Shares to him or her, nor within the two-year period beginning on the day
after Grant Date of this Stock Option and further that this Stock Option must be exercised within
 three months after termination of employment as an
employee (or 12 months in the case of death or disability) to qualify as an incentive stock option. If the Optionee disposes (whether by sale, gift, transfer or
otherwise) of any such Shares within
either of these periods, he or she will notify the Company within 30 days after such disposition. The Optionee also
agrees to provide the Company with any information concerning any such dispositions required by the Company for tax purposes. Further,
to the extent this
Stock Option and any other incentive stock options of the Optionee having an aggregate Fair Market Value in excess of $100,000 (determined as of the
Grant Date) first become exercisable in any year, such options will not qualify as
incentive stock options.

 
2. Exercise of Stock Option.
 

(a)          The Optionee may exercise this Stock Option only in the following manner: Prior to the Expiration Date, the Optionee may
deliver a Stock Option exercise notice (an “Exercise Notice”) in the form of
Appendix A hereto indicating his or her election to purchase some or all of the
Shares with respect to which this Stock Option is then exercisable. Such notice shall specify the number of Shares to be purchased. Payment of the
purchase price
may be made by one or more of the methods described in Section 5 of the Plan, subject to the limitations contained in such Section of the
Plan, including the requirement that the Committee specifically approve in advance certain payment methods.

 
(b)                    Notwithstanding any other provision hereof or of the Plan, no portion of this Stock Option shall be exercisable after the

Expiration Date.
 

3.          Incorporation of Plan. Notwithstanding anything herein to the contrary, this Stock Option shall be subject to and governed by all the
terms and conditions of the Plan.

 
4.            Transferability of Stock Option. This Stock Option is personal to the Optionee and is not transferable by the Optionee in any manner

other than by will or by the laws of descent and
distribution. The Stock Option may be exercised during the Optionee’s lifetime only by the Optionee (or by
the Optionee’s guardian or personal representative in the event of the Optionee’s incapacity). The Optionee may elect to designate a
 beneficiary by
providing written notice of the name of such beneficiary to the Company, and may revoke or change such designation at any time by filing written notice of
revocation or change with the Company; such beneficiary may exercise the
Optionee’s Stock Option in the event of the Optionee’s death to the extent
provided herein. If the Optionee does not designate a beneficiary, or if the designated beneficiary predeceases the Optionee, the legal representative of the
Optionee may
exercise this Stock Option to the extent provided herein in the event of the Optionee’s death.

 
5.            Restrictions on Transfer of Shares. The Shares acquired upon exercise of the Stock Option shall be subject to certain transfer restrictions

and other limitations including, without
limitation, the provisions contained in Section 9 of the Plan.
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6. Miscellaneous Provisions.
 

(a)          Equitable Relief. The parties hereto agree and declare that legal remedies may be inadequate to enforce the provisions of this
Agreement and that equitable relief, including specific
performance and injunctive relief, may be used to enforce the provisions of this Agreement.

 
(b)                    Adjustments for Changes in Capital Structure. If, as a result of any reorganization, recapitalization, reincorporation,

reclassification, stock dividend, stock split, reverse stock split or
other similar change in the Common Stock, the outstanding shares of Common Stock are
increased or decreased or are exchanged for a different number or kind of securities of the Company, the restrictions contained in this Agreement shall
apply with
equal force to additional and/or substitute securities, if any, received by the Optionee in exchange for, or by virtue of his or her ownership of,
this Stock Option or Shares acquired pursuant thereto.

 
(c)          Change and Modifications. This Agreement may not be orally changed, modified or terminated, nor shall any oral waiver of any

of its terms be effective. This Agreement may be changed, modified
 or terminated only by an agreement in writing signed by the Company and the
Optionee.

 
(d)          Governing Law. This Agreement shall be governed by and construed in accordance with the General Corporation Law of the

State of Delaware as to matters within the scope thereof, and as to all
other matters shall be governed by and construed in accordance with the internal laws
of Delaware, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Delaware.

 
(e)          Headings. The headings are intended only for convenience in finding the subject matter and do not constitute part of the text of

this Agreement and shall not be considered in the
interpretation of this Agreement.
 
(f)          Saving Clause. If any provision(s) of this Agreement shall be determined to be illegal or unenforceable, such determination shall

in no manner affect the legality or enforceability of any
other provision hereof.
 
(g)                   Notices. All notices, requests, consents and other communications shall be in writing and be deemed given when delivered

personally, by telex or facsimile transmission or when received if
mailed by first class registered or certified mail, postage prepaid. Notices to the Company
or the Optionee shall be addressed as set forth underneath their signatures below, or to such other address or addresses as may have been furnished by such
party in writing to the other.

 
(h)                  Benefit and Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their

respective successors, assigns, and legal representatives. The
Company has the right to assign this Agreement, and such assignee shall become entitled to
all the rights of the Company hereunder to the extent of such assignment.
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(i)          Counterparts. For the convenience of the parties and to facilitate execution, this Agreement may be executed in two or more

counterparts, each of which shall be deemed an original, but all of
which shall constitute one and the same document.
 
(j)                    Integration. This Agreement constitutes the entire agreement between the parties with respect to this Stock Option and

supersedes all prior agreements and discussions between the parties
concerning such subject matter.
 

7. Dispute Resolution.
 

(a)          Except as provided below, any dispute arising out of or relating to the Plan or this Stock Option, this Agreement, or the breach,
termination or validity of the Plan, this Stock Option or this
 Agreement, shall be finally settled by binding arbitration conducted expeditiously in
accordance with the J.A.M.S./Endispute Comprehensive Arbitration Rules and Procedures (the “J.A.M.S. Rules”). The arbitration shall be governed by the
United States
Arbitration Act, 9 U.S.C. Sections 1 16, and judgment upon the award rendered by the arbitrators may be entered by any court having
jurisdiction thereof. The place of arbitration shall be ________________.

 
(b)          The arbitration shall commence within 60 days of the date on which a written demand for arbitration is filed by any party hereto.

In connection with the arbitration proceeding, the arbitrator shall
have the power to order the production of documents by each party and any third-party
witnesses. In addition, each party may take up to three depositions as of right, and the arbitrator may in his or her discretion allow additional depositions
upon
good cause shown by the moving party. However, the arbitrator shall not have the power to order the answering of interrogatories or the response to
requests for admission. In connection with any arbitration, each party to the arbitration shall
provide to the other, no later than seven business days before
the date of the arbitration, the identity of all persons that may testify at the arbitration and a copy of all documents that may be introduced at the arbitration
or considered or used by
a party’s witness or expert. The arbitrator’s decision and award shall be made and delivered within six months of the selection of
the arbitrator. The arbitrator’s decision shall set forth a reasoned basis for any award of damages or finding of
liability. The arbitrator shall not have power
to award damages in excess of actual compensatory damages and shall not multiply actual damages or award punitive damages, and each party hereby
irrevocably waives any claim to such damages.

 
(c)          The Company, the Optionee, each party to the Agreement and any other holder of Shares issued pursuant to this Agreement

(each, a “Party”) covenants and agrees that such party will participate in the
 arbitration in good faith. This Section 7 applies equally to requests for
temporary, preliminary or permanent injunctive relief, except that in the case of temporary or preliminary injunctive relief any party may proceed in court
without prior
arbitration for the limited purpose of avoiding immediate and irreparable harm.
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(d)          Each Party (i) hereby irrevocably submits to the jurisdiction of any United States District Court of competent jurisdiction for the

purpose of enforcing the award or decision in any such proceeding,
 (ii) hereby waives, and agrees not to assert, by way of motion, as a defense, or
otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above named courts, that its property is
exempt
or immune from attachment or execution (except as protected by applicable law), that the suit, action or proceeding is brought in an inconvenient
forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the
subject matter hereof may not be enforced in or by such
court, and (iii) hereby waives and agrees not to seek any review by any court of any other jurisdiction which may be called upon to grant an enforcement of
the judgment of any such court. Each
Party hereby consents to service of process by registered mail at the address to which notices are to be given. Each
Party agrees that its, his or her submission to jurisdiction and its, his or her consent to service of process by mail is made for
the express benefit of each
other Party. Final judgment against any Party in any such action, suit or proceeding may be enforced in other jurisdictions by suit, action or proceeding on
the judgment, or in any other manner provided by or pursuant to
the laws of such other jurisdiction. 

 
8.            Waiver of Statutory Information Rights. The Optionee understands and agrees that, but for the waiver made herein, the Optionee would

be entitled, upon written demand under oath stating the
purpose thereof, to inspect for any proper purpose, and to make copies and extracts from, the
Company’s stock ledger, a list of its stockholders, and its other books and records, and the books and records of subsidiaries of the Company, if any, under
the circumstances and in the manner provided in Section 220 of the General Corporation Law of Delaware (any and all such rights, and any and all such
other rights of the Optionee as may be provided for in Section 220, the “Inspection Rights”). In
light of the foregoing, until the first sale of Stock of the
Company to the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange Commission under the
Securities Act, the Optionee hereby
unconditionally and irrevocably waives the Inspection Rights, whether such Inspection Rights would be exercised or
pursued directly or indirectly pursuant to Section 220 or otherwise, and covenants and agrees never to directly or indirectly commence,
voluntarily aid in
any way, prosecute, assign, transfer, or cause to be commenced any claim, action, cause of action, or other proceeding to pursue or exercise the Inspection
Rights. The foregoing waiver shall not affect any rights of a director, in
his or her capacity as such, under Section 220. The foregoing waiver shall not apply
to any contractual inspection rights of the Optionee under any other written agreement between the Optionee and the Company.

 
[SIGNATURE PAGE FOLLOWS]
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The foregoing Agreement is hereby accepted and the terms and
conditions thereof hereby agreed to by the undersigned as of the date first above written.
 
  Marea Therapeutics, Inc.
     
  By:  
    Name:
    Title:
  Address:  
   
   
   
 
The undersigned hereby acknowledges receiving and reviewing a copy of
the Plan, including, without limitation, Section 9 thereof, and understands that
this Stock Option is subject to the terms of the Plan and of this Agreement. This Agreement is hereby accepted, and the terms and conditions of the Plan,
the Grant
 Notice and this Agreement, SPECIFICALLY INCLUDING THE ARBITRATION PROVISIONS SET FORTH IN SECTION 7 AND THE
WAIVER OF STATUTORY INFORMATION RIGHTS SET FORTH IN SECTION 8 OF THIS AGREEMENT, are hereby agreed to, by the undersigned
as of the date first
above written.
 
  OPTIONEE:
   
   
  Name:
  Address:
   
   
   
 
SPOUSE’S CONSENT2 

I acknowledge that I have read the 
foregoing Incentive Stock Option Agreement 
and understand the contents thereof. 
 
 

 
 

2 A spouse’s consent is recommended only if the Optionee’s state of residence is
one of the following community property states: Arizona, California,
Idaho, Louisiana, Nevada, New Mexico, Texas, Washington and Wisconsin.
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  DESIGNATED BENEFICIARY:
   
   
   
  Beneficiary’s Address:
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Appendix A

 
STOCK OPTION EXERCISE NOTICE

 
Marea Therapeutics, Inc. 
Attention: [____________________] 
____________________________ 
____________________________
 

Pursuant to the terms of the grant notice and
stock option agreement between the undersigned and Marea Therapeutics, Inc. (the “Company”)
dated __________ (the “Agreement”) under the 2024 Stock Option and Grant Plan, I, [Insert Name]
 ________________, hereby [Circle One]
partially/fully exercise such option by including herein payment in the amount of $______ representing the purchase
price for [Fill in number of Shares]
_______ Shares. I have chosen the following form(s) of payment:    

 
  [ ] 1. Cash
  [ ] 2. Certified or bank check payable to Marea Therapeutics, Inc.

[ ] 3. Other (as referenced in the Agreement and described in the Plan (please describe))
____________________________________________________.

 
In connection with my exercise of the option as
set forth above, I hereby represent and warrant to the Company as follows:
 

(i)         I am purchasing the Shares for my own account for investment only, and not for resale or with a view to the distribution
thereof.

 
(ii)        I have had such an opportunity as I have deemed adequate to obtain from the Company such information as is necessary

to permit me to evaluate the merits and risks of my investment in the Company and
have consulted with my own advisers with respect to my
investment in the Company.

 
(iii)       I have sufficient experience in business, financial and investment matters to be able to evaluate the risks involved in the

purchase of the Shares and to make an informed investment decision with
respect to such purchase.
 
(iv)       I can afford a complete loss of the value of the Shares and am able to bear the economic risk of holding such Shares for

an indefinite period of time.
 
(v)        I understand that the Shares may not be registered under the Securities Act of 1933 (it being understood that the Shares

are being issued and sold in reliance on the exemption provided in Rule 701
thereunder) or any applicable state securities or “blue sky” laws and
may not be sold or otherwise transferred or disposed of in the absence of an effective registration statement under the Securities Act of 1933 and
under any applicable state
 securities or “blue sky” laws (or exemptions from the registration requirement thereof). I further acknowledge that
certificates representing Shares will bear restrictive legends reflecting the foregoing and/or that book entries for uncertificated
Shares will include
similar restrictive notations.
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(vi)       I have read and understand the Plan and acknowledge and agree that the Shares are subject to all of the relevant terms of

the Plan, including without limitation, the transfer restrictions set forth
in Section 9 of the Plan.
 
(vii)      I understand and agree that the Company has a right of first refusal with respect to the Shares pursuant to Section 9(b) of

the Plan.
 
(viii)     I understand and agree that the Company has certain repurchase rights with respect to the Shares pursuant to Section

9(c) of the Plan.
 
(ix)       I understand and agree that I may not sell or otherwise transfer or dispose of the Shares for a period of time following

the effective date of a public offering by the Company as described in
Section 9(f) of the Plan.
 
(x)        I understand and agree to the waiver of statutory information rights as set forth in Section 8 of the Agreement.
 

  Sincerely yours,
   
   
  Name:
   
  Address:
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NON-QUALIFIED STOCK OPTION GRANT NOTICE 

UNDER THE MAREA
THERAPEUTICS, INC. 
2024 STOCK OPTION AND GRANT PLAN

 
Pursuant to the Marea Therapeutics, Inc. 2024
 Stock Option and Grant Plan (the “Plan”), Marea Therapeutics, Inc., a Delaware corporation

(together with any successor, the “Company”), has granted to the individual named below, an option (the “Stock Option”) to purchase on or prior to the
Expiration Date, or such earlier date as is specified herein, all or any part of the number of shares of Common Stock, par value $0.000001 per share
(“Common Stock”), of the Company indicated below (the “Shares”), at the Option Exercise Price per
share, subject to the terms and conditions set forth in
this Non-Qualified Stock Option Grant Notice (the “Grant Notice”), the attached Non-Qualified Stock Option Agreement (the “Agreement”) and the Plan.
This Stock Option is not intended to qualify
as an “incentive stock option” as defined in Section 422(b) of the Internal Revenue Code of 1986, as amended
from time to time (the “Code”).

 
Name of Optionee: __________________ (the “Optionee”)
   
No. of Shares: __________________ Shares of Common Stock
   
Grant Date: __________________
   
Vesting Commencement Date: __________________ (the “Vesting Commencement Date”)
   
Expiration Date: __________________ (the “Expiration Date”)
   
Option Exercise Price/Share: $_________________ (the “Option Exercise Price”)
   
Vesting Schedule: [25] percent of the Shares shall vest and become exercisable on the first anniversary of the Vesting Commencement

Date;
provided that the Optionee continues to have a Service Relationship with the Company at such time.
Thereafter, the remaining [75] percent of the Shares shall vest and become exercisable in [36] equal monthly
installments following the first
anniversary of the Vesting Commencement Date, provided the Optionee continues to
have a Service Relationship with the Company on each vesting date. Notwithstanding anything in the Agreement to
the contrary, in the case of a Sale Event, this
Stock Option and the Shares shall be treated as provided in Section 3(c)
of the Plan[ provided; however INSERT ANY ACCELERATED VESTING PROVISION HERE].3

 
 

3 Here is a sample double trigger acceleration provision:
 
Notwithstanding anything herein to the contrary, in the event (and only in the event) that this Stock Option or the Shares are
assumed or continued by the
Company or its successor entity in the sole discretion of the parties to a Sale Event and thereafter remains in effect following such Sale Event, then [50%
of] the then-unvested Shares shall be deemed vested in full upon the
 date on which the Optionee’s Service Relationship with the Company and its
Subsidiaries or successor entity terminates if (A) such termination occurs in connection with and effective as of the date of, or within 12 months following
the date of, such
Sale Event and (B) such termination is either by the Company without Cause or by the Optionee for Good Reason.
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Attachments: Non-Qualified Stock Option Agreement, Marea
Therapeutics, Inc. 2024 Stock Option and Grant Plan
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NON-QUALIFIED STOCK OPTION AGREEMENT 

UNDER THE MAREA
THERAPEUTICS, INC. 
2024 STOCK OPTION AND GRANT PLAN

 
All capitalized terms used herein and not
otherwise defined shall have the respective meanings set forth in the Grant Notice and the Plan.
 
2. Vesting, Exercisability and Termination.

 
(a)          No portion of this Stock Option may be exercised until such portion shall have vested and become exercisable.
 
(b)                   Except as set forth below, and subject to the determination of the Committee in its sole discretion to accelerate the vesting

schedule hereunder, this Stock Option shall be vested and exercisable on
the respective dates indicated below:
 

(i)         This Stock Option shall initially be unvested and unexercisable.
 
(ii)               This Stock Option shall vest and become exercisable in accordance with the Vesting Schedule set forth in the Grant

Notice.
 

(c)          Termination. Except as may otherwise be provided by the Committee, if the Optionee’s Service Relationship is terminated, the
period within which to exercise this Stock Option will be subject
to earlier termination as set forth below (and if not exercised within such period, shall
thereafter terminate subject, in each case, to Section 3(c) of the Plan):

 
(i)          Termination Due to Death or Disability. If the Optionee’s Service Relationship terminates by reason of such Optionee’s

death or Disability, this Stock Option may be exercised, to the extent
exercisable on the date of such termination, by the Optionee, the Optionee’s
legal representative or legatee for a period of 12 months from the date of death or Disability or until the Expiration Date, if earlier.

 
(ii)        Other Termination. If the Optionee’s Service Relationship terminates for any reason other than death or Disability, and

unless otherwise determined by the Committee, this Stock Option may be
exercised, to the extent exercisable on the date of termination, for a
period of 90 days from the date of termination or until the Expiration Date, if earlier; provided however, if the Optionee’s Service Relationship is
terminated for Cause,
this Stock Option shall terminate immediately upon the date of such termination.

 
For purposes hereof, the Committee’s determination
of the reason for termination of the Optionee’s Service Relationship shall be conclusive and

binding on the Optionee and his or her representatives or legatees and any Permitted Transferee. Any portion of this Stock Option that is not vested and
exercisable on the date of termination of the Service Relationship shall terminate immediately and be null and void.
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3. Exercise of Stock Option.

 
(a)          The Optionee may exercise this Stock Option only in the following manner: Prior to the Expiration Date, the Optionee may

deliver a Stock Option exercise notice (an “Exercise Notice”) in the form of
Appendix A hereto indicating his or her election to purchase some or all of the
Shares with respect to which this Stock Option is then exercisable. Such notice shall specify the number of Shares to be purchased. Payment of the
purchase price
may be made by one or more of the methods described in Section 5 of the Plan, subject to the limitations contained in such Section of the
Plan, including the requirement that the Committee specifically approve in advance certain payment methods.

 
(b)                    Notwithstanding any other provision hereof or of the Plan, no portion of this Stock Option shall be exercisable after the

Expiration Date.
 

4.            Incorporation of Plan. Notwithstanding anything herein to the contrary, this Stock Option shall be subject to and governed by all the
terms and conditions of the Plan.

 
5.            Transferability of Stock Option. This Stock Option is personal to the Optionee and is not transferable by the Optionee in any manner

other than by will or by the laws of descent and distribution. The Stock
Option may be exercised during the Optionee’s lifetime only by the Optionee (or by
the Optionee’s guardian or personal representative in the event of the Optionee’s incapacity). The Optionee may elect to designate a beneficiary by
providing written
notice of the name of such beneficiary to the Company, and may revoke or change such designation at any time by filing written notice of
revocation or change with the Company; such beneficiary may exercise the Optionee’s Stock Option in the event of
 the Optionee’s death to the extent
provided herein. If the Optionee does not designate a beneficiary, or if the designated beneficiary predeceases the Optionee, the legal representative of the
Optionee may exercise this Stock Option to the extent
provided herein in the event of the Optionee’s death.

 
6.            Restrictions on Transfer of Shares. The Shares acquired upon exercise of the Stock Option shall be subject to certain transfer restrictions

and other limitations including, without limitation, the provisions
contained in Section 9 of the Plan.
 

7. Miscellaneous Provisions.
 

(a)          Equitable Relief. The parties hereto agree and declare that legal remedies may be inadequate to enforce the provisions of this
Agreement and that equitable relief, including specific
performance and injunctive relief, may be used to enforce the provisions of this Agreement.

 
(b)                    Adjustments for Changes in Capital Structure. If, as a result of any reorganization, recapitalization, reincorporation,

reclassification, stock dividend, stock split, reverse stock split or
other similar change in the Common Stock, the outstanding shares of Common Stock are
increased or decreased or are exchanged for a different number or kind of securities of the Company, the restrictions contained in this Agreement shall
apply with
equal force to additional and/or substitute securities, if any, received by the Optionee in exchange for, or by virtue of his or her ownership of,
this Stock Option or Shares acquired pursuant thereto.
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(c)          Change and Modifications. This Agreement may not be orally changed, modified or terminated, nor shall any oral waiver of any

of its terms be effective. This Agreement may be changed, modified
 or terminated only by an agreement in writing signed by the Company and the
Optionee.

 
(d)          Governing Law. This Agreement shall be governed by and construed in accordance with the General Corporation Law of the

State of Delaware as to matters within the scope thereof, and as to all
other matters shall be governed by and construed in accordance with the internal laws
of Delaware, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Delaware.

 
(e)          Headings. The headings are intended only for convenience in finding the subject matter and do not constitute part of the text of

this Agreement and shall not be considered in the
interpretation of this Agreement.
 
(f)          Saving Clause. If any provision(s) of this Agreement shall be determined to be illegal or unenforceable, such determination shall

in no manner affect the legality or enforceability of any
other provision hereof.
 
(g)                   Notices. All notices, requests, consents and other communications shall be in writing and be deemed given when delivered

personally, by telex or facsimile transmission or when received if
mailed by first class registered or certified mail, postage prepaid. Notices to the Company
or the Optionee shall be addressed as set forth underneath their signatures below, or to such other address or addresses as may have been furnished by such
party in writing to the other.

 
(h)                  Benefit and Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their

respective successors, assigns, and legal representatives. The
Company has the right to assign this Agreement, and such assignee shall become entitled to
all the rights of the Company hereunder to the extent of such assignment.

 
(i)          Counterparts. For the convenience of the parties and to facilitate execution, this Agreement may be executed in two or more

counterparts, each of which shall be deemed an original, but all of
which shall constitute one and the same document.
 
(j)                    Integration. This Agreement constitutes the entire agreement between the parties with respect to this Stock Option and

supersedes all prior agreements and discussions between the parties
concerning such subject matter.
 

8. Dispute Resolution.
 

(a)          Except as provided below, any dispute arising out of or relating to the Plan or this Stock Option, this Agreement, or the breach,
termination or validity of the Plan, this Stock Option or this
 Agreement, shall be finally settled by binding arbitration conducted expeditiously in
accordance with the J.A.M.S./Endispute Comprehensive Arbitration Rules and Procedures (the “J.A.M.S. Rules”). The arbitration shall be governed by the
United States
Arbitration Act, 9 U.S.C. Sections 1-16, and judgment upon the award rendered by the arbitrators may be entered by any court having
jurisdiction thereof. The place of arbitration shall be __________________.
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(b)          The arbitration shall commence within 60 days of the date on which a written demand for arbitration is filed by any party hereto.

In connection with the arbitration proceeding, the arbitrator shall
have the power to order the production of documents by each party and any third-party
witnesses. In addition, each party may take up to three depositions as of right, and the arbitrator may in his or her discretion allow additional depositions
upon
good cause shown by the moving party. However, the arbitrator shall not have the power to order the answering of interrogatories or the response to
requests for admission. In connection with any arbitration, each party to the arbitration shall
provide to the other, no later than seven business days before
the date of the arbitration, the identity of all persons that may testify at the arbitration and a copy of all documents that may be introduced at the arbitration
or considered or used by
a party’s witness or expert. The arbitrator’s decision and award shall be made and delivered within six months of the selection of
the arbitrator. The arbitrator’s decision shall set forth a reasoned basis for any award of damages or finding of
liability. The arbitrator shall not have power
to award damages in excess of actual compensatory damages and shall not multiply actual damages or award punitive damages, and each party hereby
irrevocably waives any claim to such damages.

 
(c)          The Company, the Optionee, each party to the Agreement and any other holder of Shares issued pursuant to this Agreement

(each, a “Party”) covenants and agrees that such party will participate in the
 arbitration in good faith. This Section 7 applies equally to requests for
temporary, preliminary or permanent injunctive relief, except that in the case of temporary or preliminary injunctive relief any party may proceed in court
without prior
arbitration for the limited purpose of avoiding immediate and irreparable harm.

 
(d)          Each Party (i) hereby irrevocably submits to the jurisdiction of any United States District Court of competent jurisdiction for the

purpose of enforcing the award or decision in any such proceeding,
 (ii) hereby waives, and agrees not to assert, by way of motion, as a defense, or
otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above named courts, that its property is
exempt
or immune from attachment or execution (except as protected by applicable law), that the suit, action or proceeding is brought in an inconvenient
forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the
subject matter hereof may not be enforced in or by such
court, and (iii) hereby waives and agrees not to seek any review by any court of any other jurisdiction which may be called upon to grant an enforcement of
the judgment of any such court. Each
Party hereby consents to service of process by registered mail at the address to which notices are to be given. Each
Party agrees that its, his or her submission to jurisdiction and its, his or her consent to service of process by mail is made for
the express benefit of each
other Party. Final judgment against any Party in any such action, suit or proceeding may be enforced in other jurisdictions by suit, action or proceeding on
the judgment, or in any other manner provided by or pursuant to
the laws of such other jurisdiction.
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9.          Waiver of Statutory Information Rights. The Optionee understands and agrees that, but for the waiver made herein, the Optionee would be

entitled, upon written demand under oath stating the
 purpose thereof, to inspect for any proper purpose, and to make copies and extracts from, the
Company’s stock ledger, a list of its stockholders, and its other books and records, and the books and records of subsidiaries of the Company, if any, under
the circumstances and in the manner provided in Section 220 of the General Corporation Law of Delaware (any and all such rights, and any and all such
other rights of the Optionee as may be provided for in Section 220, the “Inspection Rights”). In
light of the foregoing, until the first sale of Stock of the
Company to the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange Commission under the
Securities Act, the Optionee hereby
unconditionally and irrevocably waives the Inspection Rights, whether such Inspection Rights would be exercised or
pursued directly or indirectly pursuant to Section 220 or otherwise, and covenants and agrees never to directly or indirectly commence,
voluntarily aid in
any way, prosecute, assign, transfer, or cause to be commenced any claim, action, cause of action, or other proceeding to pursue or exercise the Inspection
Rights. The foregoing waiver shall not affect any rights of a director, in
his or her capacity as such, under Section 220. The foregoing waiver shall not apply
to any contractual inspection rights of the Optionee under any other written agreement between the Optionee and the Company.

 
[SIGNATURE PAGE FOLLOWS]
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The foregoing Agreement is hereby accepted and the
terms and conditions thereof hereby agreed to by the undersigned as of the date first above

written.
 

  Marea Therapeutics, Inc.
     
  By:  
    Name:
    Title:
  Address:
       
       
       

 
The undersigned hereby acknowledges receiving and reviewing a copy of
the Plan, including, without limitation, Section 9 thereof, and understands that
this Stock Option is subject to the terms of the Plan and of this Agreement. This Agreement is hereby accepted, and the terms and conditions of the Plan,
the Grant
 Notice and this Agreement, SPECIFICALLY INCLUDING THE ARBITRATION PROVISIONS SET FORTH IN SECTION 7 AND THE
WAIVER OF STATUTORY INFORMATION RIGHTS SET FORTH IN SECTION 8 OF THIS AGREEMENT, are hereby agreed to, by the undersigned
as of the date first
above written.
 
  OPTIONEE:
   
   
  Name:
  Address:
   
   
   
 
SPOUSE’S CONSENT4 

I acknowledge that I have read the 
foregoing Non-Qualified Stock Option Agreement 
and understand the contents thereof.
 
 

 
 

4 A
spouse’s consent is recommended only if the Optionee’s state of residence is one of the following community property states: Arizona, California,
Idaho, Louisiana, Nevada, New Mexico, Texas, Washington and Wisconsin.
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  DESIGNATED BENEFICIARY:
   
   
   
  Beneficiary’s Address:
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Appendix A

 
STOCK OPTION EXERCISE NOTICE

 
Marea Therapeutics, Inc. 
Attention: [____________________] 
____________________________ 
____________________________
 

Pursuant to the terms of the grant notice and
stock option agreement between the undersigned and Marea Therapeutics, Inc. (the “Company”)
dated __________ (the “Agreement”) under the Marea Therapeutics, Inc. 2024 Stock Option and Grant Plan, I, [Insert
Name] ________________, hereby
[Circle One] partially/fully exercise such option by including herein payment in the amount of $______ representing
the purchase price for [Fill in number
of Shares] _______ Shares. I have chosen the following form(s) of payment:

 
  [ ] 1. Cash
  [ ] 2. Certified or bank check payable to Marea Therapeutics, Inc.

[ ] 3. Other (as referenced in the Agreement and described in the Plan (please describe))
_____________________________________________________.

 
In connection with my exercise of the option as
set forth above, I hereby represent and warrant to the Company as follows:
 

(i)         I am purchasing the Shares for my own account for investment only, and not for resale or with a view to the distribution
thereof.

 
(ii)        I have had such an opportunity as I have deemed adequate to obtain from the Company such information as is necessary

to permit me to evaluate the merits and risks of my investment in the Company and
have consulted with my own advisers with respect to my
investment in the Company.

 
(iii)       I have sufficient experience in business, financial and investment matters to be able to evaluate the risks involved in the

purchase of the Shares and to make an informed investment decision with
respect to such purchase.
 
(iv)       I can afford a complete loss of the value of the Shares and am able to bear the economic risk of holding such Shares for

an indefinite period of time.
 
(v)        I understand that the Shares may not be registered under the Securities Act of 1933 (it being understood that the Shares

are being issued and sold in reliance on the exemption provided in Rule 701
thereunder) or any applicable state securities or “blue sky” laws and
may not be sold or otherwise transferred or disposed of in the absence of an effective registration statement under the Securities Act of 1933 and
under any applicable state
 securities or “blue sky” laws (or exemptions from the registration requirement thereof). I further acknowledge that
certificates representing Shares will bear restrictive legends reflecting the foregoing and/or that book entries for uncertificated
Shares will include
similar restrictive notations.
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(vi)       I have read and understand the Plan and acknowledge and agree that the Shares are subject to all of the relevant terms of

the Plan, including without limitation, the transfer restrictions set forth
in Section 9 of the Plan.
 
(vii)      I understand and agree that the Company has a right of first refusal with respect to the Shares pursuant to Section 9(b) of

the Plan.
 
(viii)     I understand and agree that the Company has certain repurchase rights with respect to the Shares pursuant to Section

9(c) of the Plan.
 
(ix)        I understand and agree that I may not sell or otherwise transfer or dispose of the Shares for a period of time following

the effective date of a public offering by the Company as described in
Section 9(f) of the Plan.
 
(x)         I understand and agree to the waiver of statutory information rights as set forth in Section 8 of the Agreement.
 

  Sincerely yours,
   
   
  Name:
   
  Address:
   
   
   
   
  Date:  
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EARLY EXERCISE 

NON-QUALIFIED STOCK OPTION GRANT NOTICE 
UNDER THE MAREA
THERAPEUTICS, INC. 

2024 STOCK OPTION AND GRANT PLAN
 

Pursuant to the Marea Therapeutics, Inc. 2024
Stock Option and Grant Plan Stock Option and Grant Plan (the “Plan”), Marea Therapeutics, Inc., a
Delaware corporation (together with any successor thereto, the “Company”), has granted to the individual named below, an option (the “Stock Option”) to
purchase on or prior to the Expiration Date, or such earlier date as is specified herein, all or any part of the number of shares of Common Stock, par value
$0.000001 per share (“Common Stock”), of the Company indicated below (the “Shares”), at the
Option Exercise Price per share, subject to the terms and
conditions set forth in this Early Exercise Non-Qualified Stock Option Grant Notice (the “Grant Notice”), the attached Early Exercise Non-Qualified Stock
Option Agreement (the “Agreement”) and
the Plan. This Stock Option is not intended to qualify as an “incentive stock option” as defined in Section 422(b)
of the Internal Revenue Code of 1986, as amended from time to time (the “Code”).

 
Name of Optionee: __________________ (the “Optionee”)
   
No. of Shares: __________________ Shares of Common Stock
   
Grant Date: __________________
   
Vesting Commencement Date: __________________ (the “Vesting Commencement Date”)
   
Expiration Date: __________________ (the “Expiration Date”)
   
Option Exercise Price/Share: $_________________ (the “Option Exercise Price”)
   
Vesting Schedule: [25] percent of the Shares shall vest on the first anniversary of the Vesting Commencement Date; provided that the

Optionee continues to have a Service Relationship with the Company at such time. Thereafter, the remaining [75]
percent of the Shares shall vest in [36] equal monthly installments following the first anniversary of the Vesting
Commencement
Date, provided the Optionee continues to have a Service Relationship with the Company on each
vesting date. Notwithstanding anything in the Agreement to the contrary, in the case of a Sale Event, this Stock
Option and the Shares shall be
treated as provided in Section 3(c) of the Plan[ provided; however INSERT ANY
ACCELERATED VESTING PROVISION HERE].5

 
 

5 Here is a sample double trigger acceleration provision:
 
Notwithstanding anything herein to the
contrary, in the event (and only in the event) that this Stock Option or the Shares are assumed or continued by the
Company or its successor entity in the sole discretion of the parties to a Sale Event and thereafter remains in effect following
such Sale Event, then [50%
of] the then-unvested Shares shall be deemed vested in full upon the date on which the Optionee’s Service Relationship with the Company and its
Subsidiaries or successor entity terminates if (A) such termination occurs in
connection with and effective as of the date of, or within 12 months following
the date of, such Sale Event and (B) such termination is either by the Company without Cause or by the Optionee for Good Reason.
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Attachments: Early Exercise Non-Qualified Stock Option Agreement, Restricted Stock
Agreement, Marea Therapeutics, Inc. 2024 Stock Option and
Grant Plan
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EARLY EXERCISE 

NON-QUALIFIED STOCK OPTION AGREEMENT 
UNDER THE MAREA
THERAPEUTICS, INC. 

2024 STOCK OPTION AND GRANT PLAN
 

All capitalized terms used herein and not
otherwise defined shall have the respective meanings set forth in the Grant Notice and the Plan.
 
1. Vesting, Exercisability and Termination.
 

(a)          This Stock Option shall be immediately exercisable, regardless of whether the Shares are vested.
 
(b)                   Except as set forth below, and subject to the determination of the Committee in its sole discretion to accelerate the vesting

schedule hereunder, the Shares shall be vested on the respective dates
indicated below:
 

(i)          All Shares shall initially be unvested.
 
(ii)        The Shares shall vest in accordance with the Vesting Schedule set forth in the Grant Notice.
 

(c)          Termination. Except as may otherwise be provided by the Committee, if the Optionee’s Service Relationship is terminated, the
period within which to exercise this Stock Option will be subject
to earlier termination as set forth below (and if not exercised within such period, shall
thereafter terminate subject, in each case, to Section 3(c) of the Plan):

 
(i)          Termination Due to Death or Disability. If the Optionee’s Service Relationship terminates by reason of such Optionee’s

death or Disability, this Stock Option may continue to be exercised, to
the extent the Shares are vested on the date of termination, by the Optionee,
the Optionee’s legal representative or legatee for a period of 12 months from the date of death or Disability or until the Expiration Date, if earlier.

 
(ii)        Other Termination. If the Optionee’s Service Relationship terminates for any reason other than death or Disability, and

unless otherwise determined by the Committee, this Stock Option may
continue to be exercised, to the extent the Shares are vested on the date of
termination, for a period of 90 days from the date of termination or until the Expiration Date, if earlier; provided however, if the Optionee’s
Service Relationship
is terminated for Cause, this Stock Option shall terminate immediately upon the date of such termination.

 
For purposes hereof, the Committee’s determination
of the reason for termination of the Optionee’s Service Relationship shall be conclusive and

binding on the Optionee and his or her representatives or legatees and any Permitted Transferee. Any portion of this Stock Option with respect to Shares
that
are not vested and exercisable on the date of termination of the Service Relationship shall terminate immediately and be null and void.
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2. Exercise of Stock Option.
 

(a)          The Optionee may exercise this Stock Option only in the following manner: Prior to the Expiration Date, the Optionee may
deliver a Stock Option exercise notice (an “Exercise Notice”) in the form of
Appendix A hereto indicating his or her election to purchase some or all of the
Shares. Such notice shall specify the number of Shares to be purchased. To the extent this Stock Option is only partially exercised, such exercise shall first
be
with respect to the Shares, if any, that have previously vested, and then with respect to the Shares that will next vest, with the Shares that vest at the
latest date being exercised last. Payment of the purchase price may be made by one or more of
the methods described in Section 5 of the Plan, subject to the
limitations contained in such Section of the Plan, including the requirement that the Committee specifically approve in advance certain payment methods.

 
(b)          In the event the Optionee exercises a portion of this Stock Option with respect to Shares that have not vested, the Optionee shall

also deliver a Restricted Stock Agreement covering such unvested
Shares in the form of Appendix B hereto (the “Restricted Stock Agreement”) with the
same vesting schedule for such Shares as set forth for such Shares herein.

 
(c)                    Notwithstanding any other provision hereof or of the Plan, no portion of this Stock Option shall be exercisable after the

Expiration Date.
 

3.             Incorporation of Plan. Notwithstanding anything herein to the contrary, this Stock Option shall be subject to and governed by all the
terms and conditions of the Plan.

 
4.             Transferability of Stock Option. This Stock Option is personal to the Optionee and is not transferable by the Optionee in any manner

other than by will or by the laws of descent and
distribution. The Stock Option may be exercised during the Optionee’s lifetime only by the Optionee (or by
the Optionee’s guardian or personal representative in the event of the Optionee’s incapacity). The Optionee may elect to designate a
 beneficiary by
providing written notice of the name of such beneficiary to the Company, and may revoke or change such designation at any time by filing written notice of
revocation or change with the Company; such beneficiary may exercise the
Optionee’s Stock Option in the event of the Optionee’s death to the extent
provided herein. If the Optionee does not designate a beneficiary, or if the designated beneficiary predeceases the Optionee, the legal representative of the
Optionee may
exercise this Stock Option to the extent provided herein in the event of the Optionee’s death.

 
5.             Restrictions on Transfer of Shares. The Shares acquired upon exercise of the Stock Option shall be subject to certain transfer restrictions

and other limitations including, without
limitation, the provisions contained in Section 9 of the Plan and, if applicable, the Restricted Stock Agreement.
 
6. Miscellaneous Provisions.
 

(a)          Equitable Relief. The parties hereto agree and declare that legal remedies may be inadequate to enforce the provisions of this
Agreement and that equitable relief, including specific
performance and injunctive relief, may be used to enforce the provisions of this Agreement.
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(b)                    Adjustments for Changes in Capital Structure. If, as a result of any reorganization, recapitalization, reincorporation,

reclassification, stock dividend, stock split, reverse stock split or
other similar change in the Common Stock, the outstanding shares of Common Stock are
increased or decreased or are exchanged for a different number or kind of securities of the Company, the restrictions contained in this Agreement shall
apply with
equal force to additional and/or substitute securities, if any, received by the Optionee in exchange for, or by virtue of his or her ownership of,
this Stock Option or Shares acquired pursuant thereto.

 
(c)          Change and Modifications. This Agreement may not be orally changed, modified or terminated, nor shall any oral waiver of any

of its terms be effective. This Agreement may be changed, modified
 or terminated only by an agreement in writing signed by the Company and the
Optionee.

 
(d)          Governing Law. This Agreement shall be governed by and construed in accordance with the General Corporation Law of the

State of Delaware as to matters within the scope thereof, and as to all
other matters shall be governed by and construed in accordance with the internal laws
of Delaware, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Delaware.

 
(e)          Headings. The headings are intended only for convenience in finding the subject matter and do not constitute part of the text of

this Agreement and shall not be considered in the
interpretation of this Agreement.
 
(f)          Saving Clause. If any provision(s) of this Agreement shall be determined to be illegal or unenforceable, such determination shall

in no manner affect the legality or enforceability of any
other provision hereof.
 
(g)                   Notices. All notices, requests, consents and other communications shall be in writing and be deemed given when delivered

personally, by telex or facsimile transmission or when received if
mailed by first class registered or certified mail, postage prepaid. Notices to the Company
or the Optionee shall be addressed as set forth underneath their signatures below, or to such other address or addresses as may have been furnished by such
party in writing to the other.

 
(h)                  Benefit and Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their

respective successors, assigns, and legal representatives. The
Company has the right to assign this Agreement, and such assignee shall become entitled to
all the rights of the Company hereunder to the extent of such assignment.

 
(i)          Counterparts. For the convenience of the parties and to facilitate execution, this Agreement may be executed in two or more

counterparts, each of which shall be deemed an original, but all of
which shall constitute one and the same document.
 
(j)                    Integration. This Agreement constitutes the entire agreement between the parties with respect to this Stock Option and

supersedes all prior agreements and discussions between the parties
concerning such subject matter.
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7. Dispute Resolution.
 

(a)          Except as provided below, any dispute arising out of or relating to the Plan or this Stock Option, this Agreement, or the breach,
termination or validity of the Plan, this Stock Option or this
 Agreement, shall be finally settled by binding arbitration conducted expeditiously in
accordance with the J.A.M.S./Endispute Comprehensive Arbitration Rules and Procedures (the “J.A.M.S. Rules”). The arbitration shall be governed by the
United States
Arbitration Act, 9 U.S.C. Sections 1 - 16, and judgment upon the award rendered by the arbitrators may be entered by any court having
jurisdiction thereof. The place of arbitration shall be __________________.

 
(b)          The arbitration shall commence within 60 days of the date on which a written demand for arbitration is filed by any party hereto.

In connection with the arbitration proceeding, the arbitrator shall
have the power to order the production of documents by each party and any third-party
witnesses. In addition, each party may take up to three depositions as of right, and the arbitrator may in his or her discretion allow additional depositions
upon
good cause shown by the moving party. However, the arbitrator shall not have the power to order the answering of interrogatories or the response to
requests for admission. In connection with any arbitration, each party to the arbitration shall
provide to the other, no later than seven business days before
the date of the arbitration, the identity of all persons that may testify at the arbitration and a copy of all documents that may be introduced at the arbitration
or considered or used by
a party’s witness or expert. The arbitrator’s decision and award shall be made and delivered within six months of the selection of
the arbitrator. The arbitrator’s decision shall set forth a reasoned basis for any award of damages or finding of
liability. The arbitrator shall not have power
to award damages in excess of actual compensatory damages and shall not multiply actual damages or award punitive damages, and each party hereby
irrevocably waives any claim to such damages.

 
(c)          The Company, the Optionee, each party to the Agreement and any other holder of Shares issued pursuant to this Agreement

(each, a “Party”) covenants and agrees that such party will participate in the
 arbitration in good faith. This Section 7 applies equally to requests for
temporary, preliminary or permanent injunctive relief, except that in the case of temporary or preliminary injunctive relief any party may proceed in court
without prior
arbitration for the limited purpose of avoiding immediate and irreparable harm.

 
(d)          Each Party (i) hereby irrevocably submits to the jurisdiction of any United States District Court of competent jurisdiction for the

purpose of enforcing the award or decision in any such proceeding,
 (ii) hereby waives, and agrees not to assert, by way of motion, as a defense, or
otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above named courts, that its property is
exempt
or immune from attachment or execution (except as protected by applicable law), that the suit, action or proceeding is brought in an inconvenient
forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the
subject matter hereof may not be enforced in or by such
court, and (iii) hereby waives and agrees not to seek any review by any court of any other jurisdiction which may be called upon to grant an enforcement of
the judgment of any such court. Each
Party hereby consents to service of process by registered mail at the address to which notices are to be given. Each
Party agrees that its, his or her submission to jurisdiction and its, his or her consent to service of process by mail is made for
the express benefit of each
other Party. Final judgment against any Party in any such action, suit or proceeding may be enforced in other jurisdictions by suit, action or proceeding on
the judgment, or in any other manner provided by or pursuant to
the laws of such other jurisdiction.
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8.          Waiver of Statutory Information Rights. The Optionee understands and agrees that, but for the waiver made herein, the Optionee would be

entitled, upon written demand under oath stating the
 purpose thereof, to inspect for any proper purpose, and to make copies and extracts from, the
Company’s stock ledger, a list of its stockholders, and its other books and records, and the books and records of subsidiaries of the Company, if any, under
the circumstances and in the manner provided in Section 220 of the General Corporation Law of Delaware (any and all such rights, and any and all such
other rights of the Optionee as may be provided for in Section 220, the “Inspection Rights”). In
light of the foregoing, until the first sale of Stock of the
Company to the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange Commission under the
Securities Act, the Optionee hereby
unconditionally and irrevocably waives the Inspection Rights, whether such Inspection Rights would be exercised or
pursued directly or indirectly pursuant to Section 220 or otherwise, and covenants and agrees never to directly or indirectly commence,
voluntarily aid in
any way, prosecute, assign, transfer, or cause to be commenced any claim, action, cause of action, or other proceeding to pursue or exercise the Inspection
Rights. The foregoing waiver shall not affect any rights of a director, in
his or her capacity as such, under Section 220. The foregoing waiver shall not apply
to any contractual inspection rights of the Optionee under any other written agreement between the Optionee and the Company.

 
[SIGNATURE PAGE FOLLOWS]
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The foregoing Agreement is hereby accepted and the terms and conditions
thereof hereby agreed to by the undersigned as of the date first above

written.
 

  Marea Therapeutics, Inc.
     
  By:  
    Name:
    Title:
  Address:  
   
   
   

 
The undersigned hereby acknowledges receiving and reviewing a copy of
the Plan, including, without limitation, Section 9 thereof, and understands that
this Stock Option is subject to the terms of the Plan and of this Agreement. This Agreement is hereby accepted, and the terms and conditions of the Plan,
the Grant
 Notice and this Agreement, SPECIFICALLY INCLUDING THE ARBITRATION PROVISIONS SET FORTH IN SECTION 7 AND THE
WAIVER OF STATUTORY INFORMATION RIGHTS SET FORTH IN SECTION 8 OF THIS AGREEMENT, are hereby agreed to, by the undersigned
as of the date first
above written.
 
  OPTIONEE:
   
   
  Name:
  Address:
   
   
   
 
SPOUSE’S CONSENT6 
I acknowledge that I have read the 
foregoing Non-Qualified Stock Option Agreement 
and understand the contents thereof.
 
 

 
 

6 A spouse’s consent is recommended only if the Optionee’s state of residence is
one of the following community property states: Arizona, California,
Idaho, Louisiana, Nevada, New Mexico, Texas, Washington and Wisconsin.
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  DESIGNATED BENEFICIARY:
   
   
   
  Beneficiary’s Address:
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Appendix A

 
STOCK OPTION EXERCISE NOTICE

 
Marea Therapeutics, Inc. 
Attention: [____________________] 
____________________________ 
____________________________
 

Pursuant to the terms of the grant notice and
stock option agreement between the undersigned and Marea Therapeutics, Inc. (the “Company”)
dated __________ (the “Agreement”) under the Marea Therapeutics, Inc. 2024 Stock Option and Grant Plan, I, [Insert Name]
________________, hereby
[Circle One] partially/fully exercise such option by including herein payment in the amount of $______ representing the purchase price for [Fill in number
of Shares] _______ Shares. I have chosen the following form(s) of payment:

 
  [ ] 1. Cash
  [ ] 2. Certified or bank check payable to Marea Therapeutics, Inc.

[ ] 3. Other (as referenced in the Agreement and described in the Plan (please describe))
_____________________________________________________.

 
In connection with my exercise of the option as
set forth above, I hereby represent and warrant to the Company as follows:
 

(i)         I am purchasing the Shares for my own account for investment only, and not for resale or with a view to the distribution
thereof.

 
(ii)        I have had such an opportunity as I have deemed adequate to obtain from the Company such information as is necessary

to permit me to evaluate the merits and risks of my investment in the Company and
have consulted with my own advisers with respect to my
investment in the Company.

 
(iii)       I have sufficient experience in business, financial and investment matters to be able to evaluate the risks involved in the

purchase of the Shares and to make an informed investment decision with
respect to such purchase.
 
(iv)       I can afford a complete loss of the value of the Shares and am able to bear the economic risk of holding such Shares for

an indefinite period of time.
 
(v)        I understand that the Shares may not be registered under the Securities Act of 1933 (it being understood that the Shares

are being issued and sold in reliance on the exemption provided in Rule 701
thereunder) or any applicable state securities or “blue sky” laws and
may not be sold or otherwise transferred or disposed of in the absence of an effective registration statement under the Securities Act of 1933 and
under any applicable state
 securities or “blue sky” laws (or exemptions from the registration requirement thereof). I further acknowledge that
certificates representing Shares will bear restrictive legends reflecting the foregoing and/or that book entries for uncertificated
Shares will include
similar restrictive notations.

 

52



 
(vi)             To the extent required, I have executed and delivered to the Company the Restricted Stock Agreement attached as

Appendix B to the Agreement.
 
(vii)      I have read and understand the Plan and acknowledge and agree that the Shares are subject to all of the relevant terms of

the Plan, including without limitation, the transfer restrictions set forth
in Section 9 of the Plan.
 
(viii)     I understand and agree that the Company has a right of first refusal with respect to the Shares pursuant to Section 9(b) of

the Plan.
 
(ix)       I understand and agree that the Company has certain repurchase rights with respect to the Shares pursuant to Section

9(c) of the Plan.
 
(x)        I understand and agree that I may not sell or otherwise transfer or dispose of the Shares for a period of time following

the effective date of a public offering by the Company as described in
Section 9(f) of the Plan.
 
(xi)       I understand and agree to the waiver of statutory information rights as set forth in Section 8 of the Agreement.
 

  Sincerely yours,
   
   
  Name:
  Address:
   
   
   
   
  Date:  
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Appendix B

 
Restricted Stock Agreement for early exercise option

under the marea therapeutics, inc. 
2024 Stock Option and Grant Plan

 
All capitalized terms used herein and not
otherwise defined shall have the respective meanings set forth in the Early Exercise Non-Qualified Stock

Option Grant Notice (the “Grant Notice”) and Early Exercise Non-Qualified Stock Option Agreement (the “Option Agreement”) between Marea
Therapeutics, Inc. (the “Company”) and _______________ (the “Grantee”) for __________________ Shares of Common Stock with a Grant Date of
___________, ______ under the Marea Therapeutics, Inc. 2024 Stock Option and Grant Plan (the “Plan”).

 
1. Purchase and Sale of Shares; Vesting.
 

(a)                    Purchase and Sale. The Company hereby sells to the Grantee, and the Grantee hereby purchases from the Company, on
________________,7 the number of Shares set forth in the Stock Option Exercise Notice (_______ Shares) dated __________ , pursuant
 to the Grant
Notice and Option Agreement, for the aggregate Option Exercise Price for the Shares so purchased.

 
(b)          Vesting. The risk of forfeiture shall lapse with respect to the Shares, and such Shares shall become vested, on the respective

dates indicated on the Vesting Schedule set forth in the Grant
Notice.
 

2.                       Repurchase Right. Upon a Termination Event, the Company shall have the right to repurchase Shares of Restricted Stock that are
unvested as of the date of such Termination Event as set forth
in Section 9(c) of the Plan.8

 
3.                        Restrictions on Transfer of Shares. The Shares (whether or not vested) shall be subject to certain transfer restrictions and other

limitations including, without limitation, the provisions
contained in Section 9 of the Plan
 
4.            Incorporation of Plan. Notwithstanding anything herein to the contrary, this Restricted Stock Agreement shall be subject to and governed

by all the terms and conditions of the Plan.
 
5. Miscellaneous Provisions.
 

(a)                    Record Owner; Dividends. The Grantee and any Permitted Transferees, during the duration of this Agreement, shall be
considered the record owners of and shall be entitled to vote the Shares if
and to the extent the Shares are entitled to voting rights. The Grantee and any
Permitted Transferees shall be entitled to receive all dividends and any other distributions declared on the Shares; provided, however, that the Company
is
under no duty to declare any such dividends or to make any such distribution.
 
 

7 To be filled in with date of stock purchase/option exercise. 
8 This language should be revised if the Company does want the ability to
repurchase vested shares. See the definition of “Repurchase Event” in the Plan.
The Company always has to have the right to repurchase unvested shares of Restricted Stock.
 

54



 
(b)          Section 83(b) Election. The Grantee shall consult with the Grantee’s tax advisor to determine whether it would be appropriate

for the Grantee to make an election under Section 83(b) of the
Code with respect to the Shares. Any such election must be filed with the Internal Revenue
Service within 30 days of the date of exercise. If the Grantee makes an election under Section 83(b) of the Code, the Grantee shall give prompt notice to the
Company (and provide a copy of such election to the Company). A sample Section 83(b) election is attached to this Agreement as Exhibit A.

 
(c)          Equitable Relief. The parties hereto agree and declare that legal remedies may be inadequate to enforce the provisions of this

Agreement and that equitable relief, including specific
performance and injunctive relief, may be used to enforce the provisions of this Agreement.
 
(d)          Change and Modifications. This Agreement may not be orally changed, modified or terminated, nor shall any oral waiver of any

of its terms be effective. This Agreement may be changed, modified
 or terminated only by an agreement in writing signed by the Company and the
Grantee.

 
(e)          Governing Law. This Agreement shall be governed by and construed in accordance with the General Corporation Law of the

State of Delaware as to matters within the scope thereof, and as to all
other matters shall be governed by and construed in accordance with the internal laws
of Delaware, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Delaware.

 
(f)          Headings. The headings are intended only for convenience in finding the subject matter and do not constitute part of the text of

this Agreement and shall not be considered in the
interpretation of this Agreement.
 
(g)          Saving Clause. If any provision(s) of this Agreement shall be determined to be illegal or unenforceable, such determination shall

in no manner affect the legality or enforceability of any
other provision hereof.
 
(h)                   Notices. All notices, requests, consents and other communications shall be in writing and be deemed given when delivered

personally, by telex or facsimile transmission or when received if
mailed by first class registered or certified mail, postage prepaid. Notices to the Company
or the Grantee shall be addressed as set forth underneath their signatures below, or to such other address or addresses as may have been furnished by such
party in writing to the other.

 
(i)                   Benefit and Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their

respective successors, assigns, and legal representatives. The
Company has the right to assign this Agreement, and such assignee shall become entitled to
all the rights of the Company hereunder to the extent of such assignment.
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(j)          Counterparts. For the convenience of the parties and to facilitate execution, this Agreement may be executed in two or more

counterparts, each of which shall be deemed an original, but all of
which shall constitute one and the same document.
 

6. Dispute Resolution.
 

(a)                   Except as provided below, any dispute arising out of or relating to the Plan or the Shares, this Agreement, or the breach,
termination or validity of the Plan, the Shares or this Agreement, shall be
finally settled by binding arbitration conducted expeditiously in accordance with
the J.A.M.S./Endispute Comprehensive Arbitration Rules and Procedures (the “J.A.M.S. Rules”). The arbitration shall be governed by the United States
Arbitration Act, 9
U.S.C. Sections 1 - 16, and judgment upon the award rendered by the arbitrators may be entered by any court having jurisdiction thereof.
The place of arbitration shall be _________________.

 
(b)          The arbitration shall commence within 60 days of the date on which a written demand for arbitration is filed by any party hereto.

In connection with the arbitration proceeding, the arbitrator shall
have the power to order the production of documents by each party and any third-party
witnesses. In addition, each party may take up to three depositions as of right, and the arbitrator may in his or her discretion allow additional depositions
upon
good cause shown by the moving party. However, the arbitrator shall not have the power to order the answering of interrogatories or the response to
requests for admission. In connection with any arbitration, each party to the arbitration shall
provide to the other, no later than seven business days before
the date of the arbitration, the identity of all persons that may testify at the arbitration and a copy of all documents that may be introduced at the arbitration
or considered or used by
a party’s witness or expert. The arbitrator’s decision and award shall be made and delivered within six months of the selection of
the arbitrator. The arbitrator’s decision shall set forth a reasoned basis for any award of damages or finding of
liability. The arbitrator shall not have power
to award damages in excess of actual compensatory damages and shall not multiply actual damages or award punitive damages, and each party hereby
irrevocably waives any claim to such damages.

 
(c)          The Company, the Grantee, each party to the Agreement and any other holder of Shares issued pursuant to this Agreement (each,

a “Party”) covenants and agrees that such party will participate in the
arbitration in good faith. This Section 6 applies equally to requests for temporary,
preliminary or permanent injunctive relief, except that in the case of temporary or preliminary injunctive relief any party may proceed in court without prior
arbitration for the limited purpose of avoiding immediate and irreparable harm.

 
(d)          Each Party (i) hereby irrevocably submits to the jurisdiction of any United States District Court of competent jurisdiction for the

purpose of enforcing the award or decision in any such proceeding,
 (ii) hereby waives, and agrees not to assert, by way of motion, as a defense, or
otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above named courts, that its property is
exempt
or immune from attachment or execution (except as protected by applicable law), that the suit, action or proceeding is brought in an inconvenient
forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the
subject matter hereof may not be enforced in or by such
court, and (iii) hereby waives and agrees not to seek any review by any court of any other jurisdiction which may be called upon to grant an enforcement of
the judgment of any such court. Each
Party hereby consents to service of process by registered mail at the address to which notices are to be given. Each
Party agrees that its, his or her submission to jurisdiction and its, his or her consent to service of process by mail is made for
the express benefit of each
other Party. Final judgment against any Party in any such action, suit or proceeding may be enforced in other jurisdictions by suit, action or proceeding on
the judgment, or in any other manner provided by or pursuant to
the laws of such other jurisdiction.
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7.             Waiver of Statutory Information Rights. The Grantee understands and agrees that, but for the waiver made herein, the Grantee would be

entitled, upon written demand under oath stating the
 purpose thereof, to inspect for any proper purpose, and to make copies and extracts from, the
Company’s stock ledger, a list of its stockholders, and its other books and records, and the books and records of subsidiaries of the Company, if any, under
the circumstances and in the manner provided in Section 220 of the General Corporation Law of Delaware (any and all such rights, and any and all such
other rights of the Grantee as may be provided for in Section 220, the “Inspection Rights”). In
light of the foregoing, until the first sale of Stock of the
Company to the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange Commission under the
Securities Act, the Grantee hereby
unconditionally and irrevocably waives the Inspection Rights, whether such Inspection Rights would be exercised or
pursued directly or indirectly pursuant to Section 220 or otherwise, and covenants and agrees never to directly or indirectly commence,
voluntarily aid in
any way, prosecute, assign, transfer, or cause to be commenced any claim, action, cause of action, or other proceeding to pursue or exercise the Inspection
Rights. The foregoing waiver shall not affect any rights of a director, in
his or her capacity as such, under Section 220. The foregoing waiver shall not apply
to any contractual inspection rights of the Grantee under any other written agreement between the Grantee and the Company.

 
[SIGNATURE PAGE FOLLOWS]
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The foregoing Restricted Stock Agreement is hereby accepted and the
terms and conditions thereof are hereby agreed to by the undersigned as of

the date written in Section 1(a) above.
 

  Marea Therapeutics, Inc.
     
  By:  
    Name:
    Title:
     
  Address:
       
       
       

 
The undersigned hereby acknowledges receiving and reviewing a copy of
the Plan, including, without limitation, Section 9 thereof and understands that the
Shares purchased hereby are subject to the terms of the Plan, the Grant Notice, and this Agreement. This Agreement is hereby accepted, and the terms and
conditions of
 the Plan, the Grant Notice and this Agreement, SPECIFICALLY INCLUDING THE ARBITRATION PROVISIONS SET FORTH IN
SECTION 6 AND THE WAIVER OF STATUTORY INFORMATION RIGHTS SET FORTH IN SECTION 7 OF THIS AGREEMENT, are hereby agreed
to, by the undersigned
as of the date first above written.
 
  GRANTEE:
   
   
  Name:
  Address:
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SPOUSE’S CONSENT9 
I acknowledge that I have read the 
foregoing Restricted Stock Agreement 
and understand the contents thereof.
 
 

 
 

9 A spouse’s consent is
required only if the Grantee’s state of residence is one of the following community property states: Arizona, California, Idaho,
Louisiana, New Mexico, Nevada, Texas, Washington and Wisconsin.
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EXHIBIT A 

Section 83(b) Election
 

The undersigned hereby elects pursuant to §83(b)
of the Internal Revenue Code of 1986, as amended, to include in gross income as compensation
for services the excess (if any) of the fair market value of the shares described below over the amount paid for those shares.

 
1. The name, taxpayer identification number, address of the undersigned, and the taxable year for which this election is
being made are:
 
  Name:    
  Address:    
       
  Social Security No.:    

 
Taxable Year: Calendar Year 2024
 

2. The property which is the subject of this election is [number of unvested shares] shares of common stock of Marea
Therapeutics, Inc.
 
3. The property was transferred to the undersigned on [date of purchase/transfer].
 
4. The property is subject to the following restrictions:
 

The Shares will be subject to restrictions on transfer and risk of forfeiture upon
termination of service relationship and in certain other events.
 

5. The fair market value of the property at time of transfer (determined without regard to any restrictions other than
nonlapse restrictions as defined
in §1.83-3(h) of the Income Tax Regulations) is $[current FMV] per share x [number of unvested shares] shares = $_______________.

 
6. For the property transferred, the undersigned paid $[exercise price] per share x [number of unvested shares] shares =
$_________________.
 
7. The amount to include in gross income is $[amount reported in Item 5 minus the amount reported in Item 6].
 
The undersigned taxpayer will file this election with the Internal
Revenue Service Office with which the taxpayer files his or her annual income tax return
not later than 30 days after the date of transfer of the property, at the IRS address listed for the taxpayer’s state under “and you ARE NOT ENCLOSING A
PAYMENT . . .” in the instructions for Form 1040 (which information can also be found by clicking on your state at: https://www.irs.gov/filing/where-to-
file-paper-tax-returns-with-or-without-a-payment). A copy of the election will also be
furnished to the person for whom the services were performed. The
undersigned is the person performing services in connection with which the property was transferred.
 
Dated: ___________________    
    Taxpayer
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RESTRICTED STOCK AGREEMENT

UNDER THE MAREA THERAPEUTICS, INC. 
2024 STOCK OPTION AND GRANT PLAN

 
Pursuant to the Marea Therapeutics, Inc. 2024
 Stock Option and Grant Plan (the “Plan”), Marea Therapeutics, Inc., a Delaware corporation

(together with any successor, the “Company”), hereby grants, sells and issues to the individual named below, the Shares at the Per Share Purchase Price,
subject to the terms and conditions set forth in this Restricted Stock Award Notice (the “Award Notice”), the attached Restricted Stock Agreement (the
“Agreement”) and the Plan. The Grantee agrees to the provisions set forth herein and acknowledges
that each such provision is a material condition of the
Company’s agreement to issue and sell the Shares to him or her. The Company hereby acknowledges receipt of $[_______] in full payment for
the Shares.
All references to share prices and amounts herein shall be equitably adjusted to reflect stock splits, stock dividends, recapitalizations, mergers,
reorganizations and similar changes affecting the capital stock of the Company, and any
shares of capital stock of the Company received on or in respect of
Shares in connection with any such event (including any shares of capital stock or any right, option or warrant to receive the same or any security
convertible into or exchangeable
for any such shares or received upon conversion of any such shares) shall be subject to this Agreement on the same basis
and extent at the relevant time as the Shares in respect of which they were issued, and shall be deemed Shares as if and to the
same extent they were issued
at the date hereof.

 
Name of Grantee: _________________ (the “Grantee”)
   
No. of Shares: _________________ Shares of Common Stock (the “Shares”)
   
Grant Date: ____________ __, ____
   
Date of Purchase of Shares: ____________ __, ____10

   
Vesting Commencement Date: ____________ __, ____ (the “Vesting Commencement Date”)
   
Per Share Purchase Price: $________ (the “Per Share Purchase Price”)
   
Vesting Schedule: [25] percent of the Shares shall vest on the [first] anniversary of the Vesting Commencement Date;

provided that
the Grantee continues to have a Service Relationship with the Company at such time.
Thereafter, the remaining [75] percent of the Shares shall vest in [36] equal monthly installments
following the first anniversary of the Vesting Commencement
Date, provided the Grantee continues to
have a Service Relationship with the Company at such time. Notwithstanding anything in the
Agreement to the contrary in the case of a Sale Event, the Shares of Restricted Stock shall be treated
as
provided in Section 3(c) of the Plan [provided; however INSERT ANY ACCELERATED
VESTING PROVISION HERE].11

 
 

10 Be absolutely certain that any 83(b) election be made
within 30 days of the date of purchase.
11 Here is a sample double trigger acceleration provision:
 
Notwithstanding anything herein to the contrary, in the event that the
Shares of Restricted Stock are assumed or continued by the Company or its successor
entity in the sole discretion of the parties to a Sale Event and thereafter remain in effect following such Sale Event, then [50% of] the then-unvested Shares
shall
 be deemed vested in full upon the date on which the Grantee’s Service Relationship with the Company and its Subsidiaries or successor entity
terminates if (A) such termination occurs in connection with and effective as of the date of, or within 12
months following the date of, such Sale Event and
(B) such termination is either by the Company without Cause or by the Grantee for Good Reason.
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Attachments: Restricted Stock Agreement, Marea Therapeutics,
Inc. 2024 Stock Option and Grant Plan
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RESTRICTED STOCK AGREEMENT

UNDER THE MAREA THERAPEUTICS, INC.
2024 STOCK OPTION AND GRANT PLAN

 
All capitalized terms used herein and not
otherwise defined shall have the respective meanings set forth in the Award Notice and the Plan.
 
1. Purchase and Sale of Shares; Vesting; Investment Representations.
 

(a)          Purchase and Sale. The Company
hereby sells to the Grantee, and the Grantee hereby purchases from the Company, the number
of Shares set forth in the Award Notice for the Per Share Purchase Price.

 
(b)          Vesting. Initially, all of the
Shares are non-transferable and subject to a substantial risk of forfeiture and are Shares of Restricted

Stock. The risk of forfeiture shall lapse with respect to the Shares on the respective dates indicated on the Vesting Schedule set forth in the
Award Notice.
 
(c)          Investment Representations. In
connection with the purchase and sale of the Shares contemplated by Section 1(a) above, the

Grantee hereby represents and warrants to the Company as follows:
 

(i)          The Grantee is purchasing the
Shares for the Grantee’s own account for investment only, and not for resale or with a
view to the distribution thereof.

 
(ii)                The Grantee has had such an
 opportunity as he or she has deemed adequate to obtain from the Company such

information as is necessary to permit him or her to evaluate the merits and risks of the Grantee’s investment in the Company and has consulted
with the Grantee’s own
advisers with respect to the Grantee’s investment in the Company.12

 
(iii)             The Grantee has sufficient
experience in business, financial and investment matters to be able to evaluate the risks

involved in the purchase of the Shares and to make an informed investment decision with respect to such purchase.
 
(iv)        The Grantee can afford a complete
loss of the value of the Shares and is able to bear the economic risk of holding such

Shares for an indefinite period.
 
(v)          The Grantee understands that the
Shares are not registered under the Act (it being understood that the Shares are being

issued and sold in reliance on the exemption provided in Rule 701 thereunder) or any applicable state securities or “blue sky” laws and may not be
sold or
otherwise transferred or disposed of in the absence of an effective registration statement under the Act and under any applicable state
securities or “blue sky” laws (or exemptions from the registration requirements thereof). The Grantee further
 acknowledges that certificates
representing the Shares will bear restrictive legends reflecting the foregoing and/or that book entries for uncertificated Shares will include similar
restrictive notations.

 
(vi)        The Grantee has read and understands
the Plan and acknowledges and agrees that the Shares are subject to all of the

relevant terms of the Plan, including without limitation, the transfer restrictions set forth in Section 9 of the Plan. 
 
 

 12 The restricted stock program is intended to be, and generally should be,
exempt under Rule 701. Remember to check Blue Sky Laws. 
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(vii)       The Grantee understands and agrees
that the Company has a right of first refusal with respect to the Shares pursuant to

Section 9(b) of the Plan.
 
(viii)      The Grantee understands and agree
that the Company has certain repurchase rights with respect to the Shares pursuant

to Section 9(c) of the Plan.
 
(ix)        The Grantee understands and agrees
that the Grantee may not sell or otherwise transfer or dispose of the Shares for a

period of time following the effective date of a public offering by the Company as described in Section 9(f) of the Plan.
 

2.                         Repurchase Right. Upon a
Termination Event, the Company shall have the right to repurchase Shares of Restricted Stock that are
unvested as of the date of such Termination Event as set forth in Section 9(c) of the Plan.

 
3.                          Restrictions on Transfer of
 Shares. The Shares (whether or not vested) shall be subject to certain transfer restrictions and other

limitations including, without limitation, the provisions contained in Section 9 of the Plan.
 
4.             Incorporation of Plan.
Notwithstanding anything herein to the contrary, this Restricted Stock Award shall be subject to and governed by

all the terms and conditions of the Plan.
 
5. Miscellaneous Provisions.
 

(a)                    Record Owner; Dividends. The
 Grantee and any Permitted Transferees, during the duration of this Agreement, shall be
considered the record owners of and shall be entitled to vote the Shares if and to the extent the Shares are entitled to voting rights. The Grantee and any
Permitted Transferees shall be entitled to receive all dividends and any other distributions declared on the Shares; provided, however, that the Company is
under no duty to declare any such dividends or to make any such distribution.

 
(b)          Section 83(b) Election. The
Grantee shall consult with the Grantee’s tax advisor to determine whether it would be appropriate

for the Grantee to make an election under Section 83(b) of the Code with respect to this Award. Any such election must be filed with the Internal
Revenue
Service within 30 days of the date of this Award. If the Grantee makes an election under Section 83(b) of the Code, the Grantee shall give prompt notice to
the Company (and provide a copy of such election to the Company). A sample Section
83(b) election is attached to this Agreement as Exhibit A.
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(c)          Equitable Relief. The parties
hereto agree and declare that legal remedies may be inadequate to enforce the provisions of this

Agreement and that equitable relief, including specific performance and injunctive relief, may be used to enforce the provisions of this Agreement.
 
(d)          Change and Modifications. This
Agreement may not be orally changed, modified or terminated, nor shall any oral waiver of any

of its terms be effective. This Agreement may be changed, modified or terminated only by an agreement in writing signed by the Company and the
Grantee.

 
(e)          Governing Law. This Agreement
shall be governed by and construed in accordance with the General Corporation Law of the

State of Delaware as to matters within the scope thereof, and as to all other matters shall be governed by and construed in accordance with the internal laws
of
Delaware, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Delaware.

 
(f)          Headings. The headings are
intended only for convenience in finding the subject matter and do not constitute part of the text of

this Agreement and shall not be considered in the interpretation of this Agreement.
 
(g)          Saving Clause. If any
provision(s) of this Agreement shall be determined to be illegal or unenforceable, such determination shall

in no manner affect the legality or enforceability of any other provision hereof.
 
(h)                   Notices. All notices, requests,
consents and other communications shall be in writing and be deemed given when delivered

personally, by telex or facsimile transmission or when received if mailed by first class registered or certified mail, postage prepaid. Notices to the Company
or
the Grantee shall be addressed as set forth underneath their signatures below, or to such other address or addresses as may have been furnished by such
party in writing to the other.

 
(i)                   Benefit and Binding Effect. This
Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their

respective successors, assigns, and legal representatives. The Company has the right to assign this Agreement, and such assignee shall become entitled to
all
the rights of the Company hereunder to the extent of such assignment.

 
(j)          Counterparts. For the
convenience of the parties and to facilitate execution, this Agreement may be executed in two or more

counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same document.
 
(k)          Integration. This Agreement
constitutes the entire agreement between the parties with respect to this Award and supersedes all

prior agreements and discussions between the parties concerning such subject matter.
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6. Dispute Resolution.
 

(a)                   Except as provided below, any dispute
 arising out of or relating to the Plan or the Shares, this Agreement, or the breach,
termination or validity of the Plan, the Shares or this Agreement, shall be finally settled by binding arbitration conducted expeditiously in accordance with
the
J.A.M.S./Endispute Comprehensive Arbitration Rules and Procedures (the “J.A.M.S. Rules”). The arbitration shall be governed by the United States
Arbitration Act, 9 U.S.C. Sections 1 - 16, and judgment upon the award rendered by the arbitrators may be
entered by any court having jurisdiction thereof.
The place of arbitration shall be _________________.

 
(b)          The arbitration shall commence within
60 days of the date on which a written demand for arbitration is filed by any party hereto.

In connection with the arbitration proceeding, the arbitrator shall have the power to order the production of documents by each party and any third-party
witnesses. In addition, each party may take up to three depositions as of right, and the arbitrator may in his or her discretion allow additional depositions
upon good cause shown by the moving party. However, the arbitrator shall not have the power
to order the answering of interrogatories or the response to
requests for admission. In connection with any arbitration, each party to the arbitration shall provide to the other, no later than seven business days before
the date of the arbitration,
the identity of all persons that may testify at the arbitration and a copy of all documents that may be introduced at the arbitration
or considered or used by a party’s witness or expert. The arbitrator’s decision and award shall be made and
delivered within six months of the selection of
the arbitrator. The arbitrator’s decision shall set forth a reasoned basis for any award of damages or finding of liability. The arbitrator shall not have power
to award damages in excess of actual
compensatory damages and shall not multiply actual damages or award punitive damages, and each party hereby
irrevocably waives any claim to such damages.

 
(c)          The Company, the Grantee, each party to
the Agreement and any other holder of Shares issued pursuant to this Agreement (each,

a “Party”) covenants and agrees that such party will participate in the arbitration in good faith. This Section 6 applies equally to requests for temporary,
preliminary or permanent injunctive relief, except that in the case of temporary or preliminary injunctive relief any party may proceed in court without prior
arbitration for the limited purpose of avoiding immediate and irreparable harm.

 
(d)          Each Party (i) hereby irrevocably
submits to the jurisdiction of any United States District Court of competent jurisdiction for the

purpose of enforcing the award or decision in any such proceeding, (ii) hereby waives, and agrees not to assert, by way of motion, as a defense, or
otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above named courts, that its property is
exempt or immune from attachment or execution (except as protected by applicable law),
that the suit, action or proceeding is brought in an inconvenient
forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced in or by such
court, and (iii) hereby waives
and agrees not to seek any review by any court of any other jurisdiction which may be called upon to grant an enforcement of
the judgment of any such court. Each Party hereby consents to service of process by registered mail at the address to which
notices are to be given. Each
Party agrees that its, his or her submission to jurisdiction and its, his or her consent to service of process by mail is made for the express benefit of each
other Party. Final judgment against any Party in any such
action, suit or proceeding may be enforced in other jurisdictions by suit, action or proceeding on
the judgment, or in any other manner provided by or pursuant to the laws of such other jurisdiction.
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7.             Waiver of Statutory Information
Rights. The Grantee understands and agrees that, but for the waiver made herein, the Grantee would be

entitled, upon written demand under oath stating the purpose thereof, to inspect for any proper purpose, and to make copies and extracts from,
 the
Company’s stock ledger, a list of its stockholders, and its other books and records, and the books and records of subsidiaries of the Company, if any, under
the circumstances and in the manner provided in Section 220 of the General Corporation
Law of Delaware (any and all such rights, and any and all such
other rights of the Grantee as may be provided for in Section 220, the “Inspection Rights”). In light of the foregoing, until the first sale of Stock of the
Company to the general public
pursuant to a registration statement filed with and declared effective by the Securities and Exchange Commission under the
Securities Act, the Grantee hereby unconditionally and irrevocably waives the Inspection Rights, whether such Inspection Rights
would be exercised or
pursued directly or indirectly pursuant to Section 220 or otherwise, and covenants and agrees never to directly or indirectly commence, voluntarily aid in
any way, prosecute, assign, transfer, or cause to be commenced any claim,
action, cause of action, or other proceeding to pursue or exercise the Inspection
Rights. The foregoing waiver shall not affect any rights of a director, in his or her capacity as such, under Section 220. The foregoing waiver shall not apply
to any
contractual inspection rights of the Grantee under any other written agreement between the Grantee and the Company.

 
[SIGNATURE PAGE FOLLOWS]
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The foregoing Restricted Stock Agreement is hereby
accepted and the terms and conditions thereof are hereby agreed to by the undersigned as of

the date of purchase of Shares above written.
 

  Marea Therapeutics, Inc.
     
  By:  
    Name:
    Title:
  Address:
       
       
       

 
The undersigned hereby acknowledges receiving and reviewing a copy of
the Plan, including, without limitation, Section 9 thereof and understands that the
Shares granted hereby are subject to the terms of the Plan and of this Agreement. This Agreement is hereby accepted, and the terms and conditions of the
Plan, the
Award Notice and this Agreement, SPECIFICALLY INCLUDING THE ARBITRATION PROVISIONS SET FORTH IN SECTION 6 AND THE
WAIVER OF STATUTORY INFORMATION RIGHTS SET FORTH IN SECTION 7 OF THIS AGREEMENT, are hereby agreed to, by the undersigned
as of the date
first above written.
 
  GRANTEE:
   
   
  Name:
  Address:
   
   
   
  
SPOUSE’S CONSENT13 
I acknowledge that I have read the 
foregoing Restricted Stock Agreement 
and understand the contents thereof.
 
 

 
 

13 A spouse’s consent is
required only if the Grantee’s state of residence is one of the following community property states: Arizona, California, Idaho,
Louisiana, New Mexico, Nevada, Texas, Washington and Wisconsin.
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EXHIBIT A 

Section 83(b) Election
 

The undersigned hereby elects pursuant to §83(b)
of the Internal Revenue Code of 1986, as amended, to include in gross income as compensation
for services the excess (if any) of the fair market value of the shares described below over the amount paid for those shares.

 
8. The name, taxpayer identification number, address of the undersigned, and the taxable year for which
this election is being made are:
 
  Name:    
  Address:    
       
  Social Security No.:    
 

Taxable Year: Calendar Year 2024
 

9. The property which is the subject of this election is [number
of unvested shares] shares of common stock of Marea Therapeutics, Inc.
 
10. The property was transferred to the undersigned on [date of
purchase/transfer].
 
11. The property is subject to the following restrictions:
 

The Shares will be subject to restrictions on transfer and risk of
forfeiture upon termination of service relationship and in certain other events.
 

12. The fair market value of the property at time of transfer (determined without regard to any
restrictions other than nonlapse restrictions as defined
in §1.83-3(h) of the Income Tax Regulations) is $[current FMV] per share x [number of unvested shares]
shares = $_______________.

 
13. For the property transferred, the undersigned paid $[exercise
price] per share x [number of unvested shares] shares = $_________________.
 
14. The amount to include in gross income is $[amount reported in Item 5 minus the amount reported in
Item 6].
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The undersigned taxpayer will file this election with the Internal Revenue Service Office
with which the taxpayer files his or her annual income tax return
not later than 30 days after the date of transfer of the property, at the IRS address listed for the taxpayer’s state under “and you ARE NOT ENCLOSING A
PAYMENT . . .” in the
instructions for Form 1040 (which information can also be found by clicking on your state at: https://www.irs.gov/filing/where-to-
file-paper-tax-returns-with-or-without-a-payment). A copy of the election will also be furnished to the person
for whom the services were performed. The
undersigned is the person performing services in connection with which the property was transferred.
 
Dated: ___________________, 2024    
    Taxpayer
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Exhibit 99.2 
 

M2 THERAPEUTICS, INC. 
2025 STOCK OPTION AND GRANT PLAN

 
SECTION 1. GENERAL PURPOSE OF THE PLAN; DEFINITIONS
 

The name of the plan is the M2 Therapeutics, Inc. 2025 Stock Option and Grant Plan
(the “Plan”). The purpose of the Plan is to encourage and
enable the officers, employees, directors, Consultants and other key persons of M2 Therapeutics, Inc., a Delaware corporation (including any successor
entity, the “Company”) and its
Subsidiaries, upon whose judgment, initiative and efforts the Company largely depends for the successful conduct of its
business, to acquire a proprietary interest in the Company.

 
The following terms shall be defined as set forth below:
 
“Affiliate” of any Person means a Person that directly or indirectly, through
one or more intermediaries, controls, is controlled by or is under

common control with the first mentioned Person. A Person shall be deemed to control another Person if such first Person possesses directly or indirectly the
power to direct, or
 cause the direction of, the management and policies of the second Person, whether through the ownership of voting securities, by
contract or otherwise.

 
“Award” or “Awards,” except where referring to a particular category of
 grant under the Plan, shall include Incentive Stock Options, Non-

Qualified Stock Options, Restricted Stock Awards, Unrestricted Stock Awards, Restricted Stock Units or any combination of the foregoing.
 
“Award Agreement” means a written or electronic agreement setting forth the
terms and provisions applicable to an Award granted under the Plan.

Each Award Agreement may contain terms and conditions in addition to those set forth in the Plan; provided, however, in the event of any
conflict in the
terms of the Plan and the Award Agreement, the terms of the Plan shall govern.

 
“Board” means the Board of Directors of the Company.
 
“Cause” shall have the meaning as set forth in the Award Agreement(s). In the
case that any Award Agreement does not contain a definition of

“Cause,” it shall mean (i) the grantee’s dishonest statements or acts with respect to the Company or any Affiliate of the Company, or any current or
prospective customers, suppliers
vendors or other third parties with which such entity does business; (ii) the grantee’s commission of (A) a felony or (B)
any misdemeanor involving moral turpitude, deceit, dishonesty or fraud; (iii) the grantee’s failure to perform his assigned
duties and responsibilities to the
reasonable satisfaction of the Company which failure continues, in the reasonable judgment of the Company, after written notice given to the grantee by the
Company; (iv) the grantee’s gross negligence, willful
misconduct or insubordination with respect to the Company or any Affiliate of the Company; or (v)
the grantee’s material violation of any provision of any agreement(s) between the grantee and the Company relating to noncompetition, nonsolicitation,
nondisclosure and/or assignment of inventions.
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“Chief Executive Officer” means the Chief Executive Officer of the Company or,
if there is no Chief Executive Officer, then the President of the
Company.

 
“Code” means the Internal Revenue Code of 1986, as amended, and any successor
Code, and related rules, regulations and interpretations.
 
“Committee” means the Committee of the Board referred to in Section 2.
 
“Consultant” means any natural person that provides bona fide services to the
Company (including a Subsidiary), and such services are not in

connection with the offer or sale of securities in a capital-raising transaction and do not directly or indirectly promote or maintain a market for the
Company’s securities.

 
“Disability” means “disability” as defined in Section 422(c) of the Code.
 
“Effective Date” means the date on which the Plan is adopted as set forth on
the final page of the Plan.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the
rules and regulations thereunder.
 
“Fair Market Value” of the Stock on any given date means the fair market value
of the Stock determined in good faith by the Committee based on

the reasonable application of a reasonable valuation method not inconsistent with Section 409A of the Code. If the Stock is admitted to trade on a national
securities exchange, the
determination shall be made by reference to the closing price reported on such exchange. If there is no closing price for such date,
the determination shall be made by reference to the last date preceding such date for which there is a closing
price. If the date for which Fair Market Value
is determined is the first day when trading prices for the Stock are reported on a national securities exchange, the Fair Market Value shall be the “Price to
the Public” (or equivalent) set forth on
the cover page for the final prospectus relating to the Company’s Initial Public Offering.

 
“Good Reason” shall have the meaning as set forth in the Award Agreement(s). In
 the case that any Award Agreement does not contain a

definition of “Good Reason,” it shall mean (i) a material diminution in the grantee’s base salary except for across-the-board salary reductions similarly
affecting all or substantially all
similarly situated employees of the Company or (ii) a change of more than 50 miles in the geographic location at which the
grantee provides services to the Company, so long as the grantee provides at least 90 days notice to the Company following
the initial occurrence of any
such event and the Company fails to cure such event within 30 days thereafter.

 
“Grant Date” means the date that the Committee designates in its approval of
an Award in accordance with applicable law as the date on which

the Award is granted, which date may not precede the date of such Committee approval.
 
“Holder” means, with respect to an Award or any Shares, the Person holding
such Award or Shares, including the initial recipient of the Award or

any Permitted Transferee.
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“Incentive Stock Option” means any Stock Option designated and qualified as an
“incentive stock option” as defined in Section 422 of the Code.
 
“Initial Public Offering” means the consummation of the first firm commitment
underwritten public offering pursuant to an effective registration

statement under the Securities Act covering the offer and sale by the Company of its equity securities, as a result of or following which the Stock shall be
publicly held.

 
“Non-Qualified Stock Option” means any Stock Option that is not an Incentive
Stock Option.
 
“Option” or “Stock Option” means any option to purchase shares of Stock
granted pursuant to Section 5.
 
“Permitted Transferees” shall mean any of the following to whom a Holder may
transfer Shares hereunder (as set forth in Section 9(a)(ii)(A)): the

Holder’s child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-
law, daughter-in-law,
brother-in-law, or sister-in-law, including adoptive relationships, any person sharing the Holder’s household (other than a tenant or
employee), a trust in which these persons have more than fifty percent of the beneficial interest, a foundation in
 which these persons control the
management of assets, and any other entity in which these persons own more than fifty percent of the voting interests; provided, however, that any such
trust does not require or permit distribution of any
Shares during the term of the Award Agreement unless subject to its terms. Upon the death of the
Holder, the term Permitted Transferees shall also include such deceased Holder’s estate, executors, administrators, personal representatives, heirs,
legatees
and distributees, as the case may be.

 
“Person” shall mean any individual, corporation, partnership (limited or
 general), limited liability company, limited liability partnership,

association, trust, joint venture, unincorporated organization or any similar entity.
 
“Restricted Stock Award” means Awards granted pursuant to Section 6 and “Restricted
Stock” means Shares issued pursuant to such Awards.
 
“Restricted Stock Unit” means an Award of phantom stock units to a grantee,
 which may be settled in cash or Shares as determined by the

Committee, pursuant to Section 8.
 
“Sale Event” means the consummation of (i) the dissolution or liquidation of
the Company, (ii) the sale of all or substantially all of the assets of

the Company on a consolidated basis to an unrelated person or entity, (iii) a merger, reorganization or consolidation pursuant to which the holders of the
Company’s outstanding
voting power immediately prior to such transaction do not own a majority of the outstanding voting power of the surviving or
resulting entity (or its ultimate parent, if applicable), (iv) the acquisition of all or a majority of the outstanding
voting stock of the Company in a single
transaction or a series of related transactions by a Person or group of Persons, or (v) any other acquisition of the business of the Company, as determined by
the Board; provided, however, that the
Company’s Initial Public Offering, any subsequent public offering or another capital raising event, or a merger
effected solely to change the Company’s domicile shall not constitute a “Sale Event.”
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“Section 409A” means Section 409A of the Code and the regulations and other
guidance promulgated thereunder.
 
“Securities Act” means the Securities Act of 1933, as amended, and the rules
and regulations thereunder.
 
“Service Relationship” means any relationship as a full-time employee,
part-time employee, director or other key person (including Consultants)

of the Company or any Subsidiary or any successor entity (e.g., a Service Relationship shall be deemed to continue without interruption in the event an
individual’s status
changes from full-time employee to part-time employee or Consultant).

 
“Shares” means shares of Stock.
 
“Stock” means the Common Stock, par value $0.000001 per share, of the Company.
 
“Subsidiary” means any corporation or other entity (other than the Company) in
which the Company has more than a 50 percent interest, either

directly or indirectly.
 
“Ten Percent Owner” means an employee who owns or is deemed to own (by reason
of the attribution rules of Section 424(d) of the Code) more

than 10 percent of the combined voting power of all classes of stock of the Company or any parent of the Company or any Subsidiary.
 
“Termination Event” means the termination of the Award recipient’s Service
Relationship with the Company and its Subsidiaries for any reason

whatsoever, regardless of the circumstances thereof, and including, without limitation, upon death, disability, retirement, discharge or resignation for any
reason, whether
voluntarily or involuntarily. The following shall not constitute a Termination Event: (i) a transfer to the service of the Company from a
Subsidiary or from the Company to a Subsidiary, or from one Subsidiary to another Subsidiary or (ii) an
approved leave of absence for military service or
sickness, or for any other purpose approved by the Committee, if the individual’s right to re-employment is guaranteed either by a statute or by contract or
under the policy pursuant to which the
leave of absence was granted or if the Committee otherwise so provides in writing.

 
“Unrestricted Stock Award” means any Award granted pursuant to Section  7 and “Unrestricted
Stock” means Shares issued pursuant to such

Awards.
 

SECTION 2. ADMINISTRATION OF PLAN; COMMITTEE AUTHORITY TO SELECT GRANTEES AND DETERMINE AWARDS
 

(a)           Administration of Plan. The Plan shall be administered by the Board, or at the discretion of the Board, by a committee of the Board,
comprised of not less than two directors. All references herein to the “Committee” shall be
deemed to refer to the group then responsible for administration
of the Plan at the relevant time (i.e., either the Board of Directors or a committee or committees of the Board, as applicable).
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(b)         Powers of Committee. The Committee shall have the power and authority to grant Awards consistent with the terms of the Plan, including
the power and authority:

 
(i)           to select the individuals to whom Awards may from time to time be granted;
 
(ii)               to determine the time or times of grant, and the amount, if any, of Incentive Stock Options, Non-Qualified Stock Options,

Restricted Stock Awards, Unrestricted Stock Awards, Restricted Stock Units, or any combination of the foregoing,
granted to any one or more grantees;
 
(iii)        to determine the number of Shares to be covered by any Award and, subject to the provisions of the Plan, the price, exercise

price, conversion ratio or other price relating thereto;
 
(iv)              to determine and, subject to Section 12, to modify from time to time the terms and conditions, including restrictions, not

inconsistent with the terms of the Plan, of any Award, which terms and conditions may differ
among individual Awards and grantees, and to approve the
form of Award Agreements;

 
(v)          to accelerate at any time the exercisability or vesting of all or any portion of any Award;
 
(vi)             to impose any limitations on Awards, including limitations on transfers, repurchase provisions and the like, and to exercise

repurchase rights or obligations;
 
(vii)      subject to Section 5(a)(ii) and any restrictions imposed by Section 409A, to extend at any time the period in which Stock Options

may be exercised; and
 
(viii)      at any time to adopt, alter and repeal such rules, guidelines and practices for administration of the Plan and for its own acts and

proceedings as it shall deem advisable; to interpret the terms and provisions of the Plan and any Award
 (including Award Agreements); to make all
determinations it deems advisable for the administration of the Plan; to decide all disputes arising in connection with the Plan; and to otherwise supervise
the administration of the Plan.

 
All decisions and interpretations of the Committee shall be binding on all persons, including the Company and all Holders.
 

(c)         Award Agreement. Awards under the Plan shall be evidenced by Award Agreements that set forth the terms, conditions and limitations for
each Award.

 
(d)             Indemnification. Neither the Board nor the Committee, nor any member of either or any delegate thereof, shall be liable for any act,

omission, interpretation, construction or determination made in good faith in connection with the
Plan, and the members of the Board and the Committee
(and any delegate thereof) shall be entitled in all cases to indemnification and reimbursement by the Company in respect of any claim, loss, damage or
expense (including, without limitation,
reasonable attorneys’ fees) arising or resulting therefrom to the fullest extent permitted by law and/or under the
Company’s governing documents, including its certificate of incorporation or bylaws, or any directors’ and officers’ liability
 insurance coverage which
may be in effect from time to time and/or any indemnification agreement between such individual and the Company.
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(e)           Foreign Award Recipients. Notwithstanding any provision of the Plan to the contrary, in order to comply with the laws in other countries
in which the Company and any Subsidiary operate or have employees or other individuals
eligible for Awards, the Committee, in its sole discretion, shall
have the power and authority to: (i) determine which Subsidiaries, if any, shall be covered by the Plan; (ii) determine which individuals, if any, outside the
United States are
eligible to participate in the Plan; (iii) modify the terms and conditions of any Award granted to individuals outside the United States to
comply with applicable foreign laws; (iv) establish subplans and modify exercise procedures and other terms
and procedures, to the extent the Committee
determines such actions to be necessary or advisable (and such subplans and/or modifications shall be attached to the Plan as appendices); provided,
however, that no such subplans and/or
modifications shall increase the share limitation contained in Section 3(a) hereof; and (v) take any action, before or
after an Award is made, that the Committee determines to be necessary or advisable to obtain approval or comply with any local
governmental regulatory
exemptions or approvals.

 
SECTION 3. STOCK ISSUABLE UNDER THE PLAN; MERGERS AND OTHER TRANSACTIONS; SUBSTITUTION
 

(a)           Stock Issuable. The maximum number of Shares reserved and available for issuance under the Plan shall be 21,643,483 Shares, subject
to adjustment as provided in Section 3(b). For purposes of this limitation, the Shares
underlying any Awards that are forfeited, canceled, reacquired by the
Company prior to vesting, satisfied without the issuance of Stock or otherwise terminated (other than by exercise) and Shares that are withheld upon
exercise of an Option or
settlement of an Award to cover the exercise price or tax withholding shall be added back to the Shares available for issuance
under the Plan. Subject to such overall limitations, Shares may be issued up to such maximum number pursuant to any type
or types of Award, and no more
than 216,434,830 Shares may be issued pursuant to Incentive Stock Options. The Shares available for issuance under the Plan may be authorized but
unissued Shares or Shares reacquired by the Company.

 
(b)          Changes in Stock. Subject to Section 3(c) hereof, if, as a result of any reorganization, recapitalization, reclassification, stock dividend,

stock split, reverse stock split or other similar change in the Company’s capital
stock, the outstanding Shares are increased or decreased or are exchanged
for a different number or kind of shares or other securities of the Company, or additional Shares or new or different shares or other securities of the
Company or other
non-cash assets are distributed with respect to such Shares or other securities, in each case, without the receipt of consideration by the
Company, or, if, as a result of any merger or consolidation, or sale of all or substantially all of the
assets of the Company, the outstanding Shares are
converted into or exchanged for other securities of the Company or any successor entity (or a parent or subsidiary thereof), the Committee shall make an
appropriate and proportionate adjustment in
(i) the maximum number of Shares reserved for issuance under the Plan, (ii) the number and kind of Shares or
other securities subject to any then outstanding Awards under the Plan, (iii) the repurchase price, if any, per Share subject to each
outstanding Award, and
(iv) the exercise price for each Share subject to any then outstanding Stock Options under the Plan, without changing the aggregate exercise price (i.e., the
exercise price multiplied by the number of Stock Options) as to
which such Stock Options remain exercisable. The Committee shall in any event make such
adjustments as may be required by Section 25102(o) of the California Corporation Code and the rules and regulations promulgated thereunder. The
adjustment by
 the Committee shall be final, binding and conclusive. No fractional Shares shall be issued under the Plan resulting from any such
adjustment, but the Committee in its discretion may make a cash payment in lieu of fractional shares.
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(c)           Sale Events.
 

(i)         Options.
 

(A)           In the case of and subject to the consummation of a Sale Event, the Plan and all outstanding Options issued hereunder
shall terminate upon the effective time of any such Sale Event unless assumed or continued by the successor
entity, or new stock options or other
awards of the successor entity or parent thereof are substituted therefor, with an equitable or proportionate adjustment as to the number and kind of
shares and, if appropriate, the per share exercise prices,
as such parties shall agree (after taking into account any acceleration hereunder and/or
pursuant to the terms of any Award Agreement).

 
(B)           In the event of the termination of the Plan and all outstanding Options issued hereunder pursuant to Section 3(c), each

Holder of Options shall be permitted, within a period of time prior to the consummation of the Sale Event
 as specified by the Committee, to
exercise all such Options which are then exercisable or will become exercisable as of the effective time of the Sale Event; provided, however, that
the exercise of Options not exercisable prior to the Sale
Event shall be subject to the consummation of the Sale Event.

 
(C)           Notwithstanding anything to the contrary in Section 3(c)(i)(A), in the event of a Sale Event, the Company shall have

the right, but not the obligation, to make or provide for a cash payment to the Holders of Options, without
any consent of the Holders, in exchange
for the cancellation thereof, in an amount equal to the difference between (A) the value as determined by the Committee of the consideration
payable per share of Stock pursuant to the Sale Event (the “Sale
Price”) times the number of Shares subject to outstanding Options being cancelled
(to the extent then vested and exercisable, including by reason of acceleration in connection with such Sale Event, at prices not in excess of the
Sale Price) and (B)
the aggregate exercise price of all such outstanding vested and exercisable Options.

 
(ii)         Restricted Stock and Restricted Stock Unit Awards.
 

(A)           In the case of and subject to the consummation of a Sale Event, all unvested Restricted Stock and unvested Restricted
Stock Unit Awards (other than those becoming vested as a result of the Sale Event) issued hereunder shall be
forfeited immediately prior to the
effective time of any such Sale Event unless assumed or continued by the successor entity, or awards of the successor entity or parent thereof are
substituted therefor, with an equitable or proportionate
adjustment as to the number and kind of shares subject to such awards as such parties shall
agree (after taking into account any acceleration hereunder and/or pursuant to the terms of any Award Agreement).
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(B)                     In the event of the forfeiture of Restricted Stock pursuant to Section 3(c)(ii)(A), such Restricted Stock shall be
repurchased from the Holder thereof at a price per share equal to the original per share purchase price paid by
the Holder (subject to adjustment as
provided in Section 3(b)) for such Shares.

 
(C)           Notwithstanding anything to the contrary in Section 3(c)(ii)(A), in the event of a Sale Event, the Company shall have

the right, but not the obligation, to make or provide for a cash payment to the Holders of Restricted Stock
 or Restricted Stock Unit Awards,
without consent of the Holders, in exchange for the cancellation thereof, in an amount equal to the Sale Price times the number of Shares subject
to such Awards, to be paid at the time of such Sale Event or upon the
later vesting of such Awards.

 
SECTION 4. ELIGIBILITY
 

Grantees under the Plan will be such full or part-time officers and other employees,
directors, Consultants and key persons of the Company and
any Subsidiary who are selected from time to time by the Committee in its sole discretion; provided, however, that Awards shall be granted only to those
individuals described
in Rule 701(c) of the Securities Act.

 
SECTION 5. STOCK OPTIONS
 

Upon the grant of a Stock Option, the Company and the grantee shall enter into an
Award Agreement. The terms and conditions of each such
Award Agreement shall be determined by the Committee, and such terms and conditions may differ among individual Awards and grantees.

 
Stock Options granted under the Plan may be either Incentive Stock Options or
Non-Qualified Stock Options. Incentive Stock Options may be

granted only to employees of the Company or any Subsidiary that is a “subsidiary corporation” within the meaning of Section 424(f) of the Code. To the
extent that any Option does not
qualify as an Incentive Stock Option, it shall be deemed a Non-Qualified Stock Option.

 
(a)                   Terms of Stock Options. The Committee in its discretion may grant Stock Options to those individuals who meet the eligibility

requirements of Section 4. Stock Options shall be subject to the following terms and conditions and
shall contain such additional terms and conditions, not
inconsistent with the terms of the Plan, as the Committee shall deem desirable.

 
(i)         Exercise Price. The exercise price per share for the Shares covered by a Stock Option shall be determined by the Committee at

the time of grant but shall not be less than 100 percent of the Fair Market Value on the Grant Date. In the
case of an Incentive Stock Option that is granted
to a Ten Percent Owner, the exercise price per share for the Shares covered by such Incentive Stock Option shall not be less than 110 percent of the Fair
Market Value on the Grant Date.
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(ii)         Option Term. The term of each Stock Option shall be fixed by the Committee, but no Stock Option shall be exercisable more
than ten years from the Grant Date. In the case of an Incentive Stock Option that is granted to a Ten
Percent Owner, the term of such Stock Option shall be
no more than five years from the Grant Date.

 
(iii)        Exercisability; Rights of a Stockholder. Stock Options shall become exercisable and/or vested at such time or times, whether or

not in installments, as shall be determined by the Committee at or after the Grant Date. The Award
Agreement may permit a grantee to exercise all or a
portion of a Stock Option immediately at grant; provided that the Shares issued upon such exercise shall be subject to restrictions and a vesting schedule
identical to the vesting schedule of the
related Stock Option, such Shares shall be deemed to be Restricted Stock for purposes of the Plan, and the optionee
may be required to enter into an additional or new Award Agreement as a condition to exercise of such Stock Option. An optionee
shall have the rights of a
stockholder only as to Shares acquired upon the exercise of a Stock Option and not as to unexercised Stock Options. An optionee shall not be deemed to
have acquired any Shares unless and until a Stock Option shall have
been exercised pursuant to the terms of the Award Agreement and this Plan and the
optionee’s name has been entered on the books of the Company as a stockholder.

 
(iv)               Method of Exercise. Stock Options may be exercised by an optionee in whole or in part, by the optionee giving written or

electronic notice of exercise to the Company, specifying the number of Shares to be purchased. Payment of the
purchase price may be made by one or more
of the following methods (or any combination thereof) to the extent provided in the Award Agreement:

 
(A)           In cash, by certified or bank check, by wire transfer of immediately available funds, or other instrument acceptable to

the Committee;
 
(B)                     If permitted by the Committee, by the optionee delivering to the Company a promissory note, if the Board has

expressly authorized the loan of funds to the optionee for the purpose of enabling or assisting the optionee to
effect the exercise of his or her Stock
Option; provided, that at least so much of the exercise price as represents the par value of the Stock shall be paid in cash if required by state law;

 
(C)           If permitted by the Committee and the Initial Public Offering has occurred (or the Stock otherwise becomes publicly-

traded), through the delivery (or attestation to the ownership) of Shares that have been purchased by the
optionee on the open market or that are
beneficially owned by the optionee and are not then subject to restrictions under any Company plan. To the extent required to avoid variable
accounting treatment under ASC 718 or other applicable accounting
 rules, such surrendered Shares if originally purchased from the Company
shall have been owned by the optionee for at least six months. Such surrendered Shares shall be valued at Fair Market Value on the exercise date;
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(D)           If permitted by the Committee and the Initial Public Offering has occurred (or the Stock otherwise becomes publicly-

traded), by the optionee delivering to the Company a properly executed exercise notice together with
 irrevocable instructions to a broker to
promptly deliver to the Company cash or a check payable and acceptable to the Company for the purchase price; provided that in the event the
optionee chooses to pay the purchase price as so provided,
 the optionee and the broker shall comply with such procedures and enter into such
agreements of indemnity and other agreements as the Committee shall prescribe as a condition of such payment procedure; or

 
(E)         If permitted by the Committee, and only with respect to Stock Options that are not Incentive Stock Options, by a “net

exercise” arrangement pursuant to which the Company will reduce the number of Shares issuable upon exercise
by the largest whole number of
Shares with a Fair Market Value that does not exceed the aggregate exercise price.

 
Payment instruments will be received subject to collection. No certificates for Shares
so purchased will be issued to the optionee or, with respect

to uncertificated Stock, no transfer to the optionee on the records of the Company will take place, until the Company has completed all steps it has deemed
necessary to satisfy legal
 requirements relating to the issuance and sale of the Shares, which steps may include, without limitation, (i) receipt of a
representation from the optionee at the time of exercise of the Option that the optionee is purchasing the Shares for the
optionee’s own account and not with
a view to any sale or distribution of the Shares or other representations relating to compliance with applicable law governing the issuance of securities, (ii)
the legending of the certificate (or notation on any
book entry) representing the Shares to evidence the foregoing restrictions, and (iii) obtaining from
optionee payment or provision for all withholding taxes due as a result of the exercise of the Option. The delivery of certificates representing
the shares of
Stock (or the transfer to the optionee on the records of the Company with respect to uncertificated Stock) to be purchased pursuant to the exercise of a
Stock Option will be contingent upon (A) receipt from the optionee (or a
purchaser acting in his or her stead in accordance with the provisions of the Stock
Option) by the Company of the full purchase price for such Shares and the fulfillment of any other requirements contained in the Award Agreement or
applicable
provisions of laws and (B) if required by the Company, the optionee shall have entered into any stockholders agreements or other agreements
with the Company and/or certain other of the Company’s stockholders relating to the Stock. In the event an
optionee chooses to pay the purchase price by
previously-owned Shares through the attestation method, the number of Shares transferred to the optionee upon the exercise of the Stock Option shall be
net of the number of Shares attested to.

 
(b)         Annual Limit on Incentive Stock Options. To the extent required for “incentive stock option” treatment under Section 422 of the Code,

the aggregate Fair Market Value (determined as of the Grant Date) of the Shares with respect
to which Incentive Stock Options granted under the Plan and
any other plan of the Company or its parent and any Subsidiary that become exercisable for the first time by an optionee during any calendar year shall not
exceed $100,000 or such other
limit as may be in effect from time to time under Section 422 of the Code. To the extent that any Stock Option exceeds this
limit, it shall constitute a Non-Qualified Stock Option.
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(c)                   Termination. Any portion of a Stock Option that is not vested and exercisable on the date of termination of an optionee’s Service

Relationship shall immediately expire and be null and void. Once any portion of the Stock Option
becomes vested and exercisable, the optionee’s right to
exercise such portion of the Stock Option (or the optionee’s representatives and legatees as applicable) in the event of a termination of the optionee’s
Service Relationship shall continue
 until the earliest of: (i) the date which is: (A) 12 months following the date on which the optionee’s Service
Relationship terminates due to death or Disability (or such longer period of time as determined by the Committee and set forth in the
applicable Award
Agreement), or (B) three months following the date on which the optionee’s Service Relationship terminates if the termination is due to any reason other
than death or Disability (or such longer period of time as determined by the
 Committee and set forth in the applicable Award Agreement), or (ii) the
Expiration Date set forth in the Award Agreement; provided that notwithstanding the foregoing, an Award Agreement may provide that if the optionee’s
Service
Relationship is terminated for Cause, the Stock Option shall terminate immediately and be null and void upon the date of the optionee’s termination
and shall not thereafter be exercisable.

 
SECTION 6. RESTRICTED STOCK AWARDS
 

(a)          Nature of Restricted Stock Awards. The Committee may, in its sole discretion, grant (or sell at par value or such other purchase price
determined by the Committee) to an eligible individual under Section 4 hereof a Restricted
Stock Award under the Plan. The Committee shall determine the
restrictions and conditions applicable to each Restricted Stock Award at the time of grant. Conditions may be based on continuing employment (or other
Service Relationship), achievement
of pre-established performance goals and objectives and/or such other criteria as the Committee may determine. Upon
the grant of a Restricted Stock Award, the Company and the grantee shall enter into an Award Agreement. The terms and conditions of
each such Award
Agreement shall be determined by the Committee, and such terms and conditions may differ among individual Awards and grantees.

 
(b)                 Rights as a Stockholder. Upon the grant of the Restricted Stock Award and payment of any applicable purchase price, a grantee of

Restricted Stock shall be considered the record owner of and shall be entitled to vote the
Restricted Stock if, and to the extent, such Shares are entitled to
voting rights, subject to such conditions contained in the Award Agreement. The grantee shall be entitled to receive all dividends and any other
distributions declared on the
Shares; provided, however, that the Company is under no duty to declare any such dividends or to make any such distribution.
Unless the Committee shall otherwise determine, certificates evidencing the Restricted Stock shall remain
 in the possession of the Company until such
Restricted Stock is vested as provided in subsection (d) below of this Section, and the grantee shall be required, as a condition of the grant, to deliver to the
Company a stock power endorsed in blank
and such other instruments of transfer as the Committee may prescribe.

 
(c)                   Restrictions. Restricted Stock may not be sold, assigned, transferred, pledged or otherwise encumbered or disposed of except as

specifically provided herein or in the Award Agreement. Except as may otherwise be provided by the
Committee either in the Award Agreement or, subject
to Section 12 below, in writing after the Award Agreement is issued, if a grantee’s Service Relationship with the Company and any Subsidiary terminates,
the Company or its assigns shall have the
right, as may be specified in the relevant instrument, to repurchase some or all of the Shares subject to the Award
at such purchase price as is set forth in the Award Agreement.
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(d)                 Vesting of Restricted Stock. The Committee at the time of grant shall specify in the Award Agreement the date or dates and/or the
attainment of pre-established performance goals, objectives and other conditions on which the
substantial risk of forfeiture imposed shall lapse and the
Restricted Stock shall become vested, subject to such further rights of the Company or its assigns as may be specified in the Award Agreement.

 
SECTION 7. UNRESTRICTED STOCK AWARDS
 

The Committee may, in its sole discretion, grant (or sell at par value or such other
purchase price determined by the Committee) to an eligible
person under Section 4 hereof an Unrestricted Stock Award under the Plan. Unrestricted Stock Awards may be granted in respect of past services or other
valid consideration, or in lieu of
cash compensation due to such grantee.

 
SECTION 8. RESTRICTED STOCK UNITS
 

(a)          Nature of Restricted Stock Units. The Committee may, in its sole discretion, grant to an eligible person under Section 4 hereof Restricted
Stock Units under the Plan. The Committee shall determine the restrictions and
conditions applicable to each Restricted Stock Unit at the time of grant.
Vesting conditions may be based on continuing employment (or other Service Relationship), achievement of pre-established performance goals and
objectives and/or other such
criteria as the Committee may determine. Upon the grant of Restricted Stock Units, the grantee and the Company shall enter
into an Award Agreement. The terms and conditions of each such Award Agreement shall be determined by the Committee and may
 differ among
individual Awards and grantees. On or promptly following the vesting date or dates applicable to any Restricted Stock Unit, but in no event later than
March 15 of the year following the year in which such vesting occurs, such
Restricted Stock Unit(s) shall be settled in the form of cash or shares of Stock,
as specified in the Award Agreement. Restricted Stock Units may not be sold, assigned, transferred, pledged, or
otherwise encumbered or disposed of.

 
(b)         Rights as a Stockholder. A grantee shall have the rights of a stockholder only as to Shares, if any, acquired upon settlement of Restricted

Stock Units. A grantee shall not be deemed to have acquired any such Shares unless and
until the Restricted Stock Units shall have been settled in Shares
pursuant to the terms of the Plan and the Award Agreement, the Company shall have issued and delivered a certificate representing the Shares to the
grantee (or transferred on the
records of the Company with respect to uncertificated stock), and the grantee’s name has been entered in the books of the
Company as a stockholder.

 
(c)                   Termination. Except as may otherwise be provided by the Committee either in the Award Agreement or in writing after the Award

Agreement is issued, a grantee’s right in all Restricted Stock Units that have not vested shall
 automatically terminate upon the grantee’s cessation of
Service Relationship with the Company and any Subsidiary for any reason.

 

12



 
SECTION 9. TRANSFER RESTRICTIONS; COMPANY RIGHT OF FIRST REFUSAL; COMPANY REPURCHASE RIGHTS
 

(a)          Restrictions on Transfer.
 

(i)                 Non-Transferability of Stock Options. Stock Options and, prior to exercise, the Shares issuable upon exercise of such Stock
Option, shall not be transferable by the optionee otherwise than by will, or by the laws of descent and
 distribution, and all Stock Options shall be
exercisable, during the optionee’s lifetime, only by the optionee, or by the optionee’s legal representative or guardian in the event of the optionee’s
incapacity. Notwithstanding the foregoing, the
Committee, in its sole discretion, may provide in the Award Agreement regarding a given Stock Option that
the optionee may transfer by gift, without consideration for the transfer, his or her Non-Qualified Stock Options to his or her family members
(as defined in
Rule 701 of the Securities Act), to trusts for the benefit of such family members, or to partnerships in which such family members are the only partners (to
the extent such trusts or partnerships are considered “family members” for
purposes of Rule 701 of the Securities Act), provided that the transferee agrees
in writing with the Company to be bound by all of the terms and conditions of this Plan and the applicable Award Agreement, including the execution of a
stock power
upon the issuance of Shares. Stock Options, and the Shares issuable upon exercise of such Stock Options, shall be restricted as to any pledge,
hypothecation, or other transfer, including any short position, any “put equivalent position” (as defined
 in the Exchange Act) or any “call equivalent
position” (as defined in the Exchange Act) prior to exercise.

 
(ii)         Shares. No Shares shall be sold, assigned, transferred, pledged, hypothecated, given away or in any other manner disposed of or

encumbered, whether voluntarily or by operation of law, unless (i) the transfer is in compliance
with the terms of the applicable Award Agreement, all
applicable securities laws (including, without limitation, the Securities Act), and with the terms and conditions of this Section 9, (ii) the transfer does not
cause the Company to become
subject to the reporting requirements of the Exchange Act, and (iii) the transferee consents in writing to be bound by the
provisions of the Plan and the Award Agreement, including this Section 9. In connection with any proposed transfer, the
 Committee may require the
transferor to provide at the transferor’s own expense an opinion of counsel to the transferor, satisfactory to the Committee, that such transfer is in
compliance with all foreign, federal and state securities laws
(including, without limitation, the Securities Act). Any attempted transfer of Shares not in
accordance with the terms and conditions of this Section 9 shall be null and void, and the Company shall not reflect on its records any change in record
ownership of any Shares as a result of any such transfer, shall otherwise refuse to recognize any such transfer and shall not in any way give effect to any
such transfer of Shares. The Company shall be entitled to seek protective orders, injunctive
relief and other remedies available at law or in equity including,
without limitation, seeking specific performance or the rescission of any transfer not made in strict compliance with the provisions of this Section 9.
Subject to the foregoing
general provisions, and unless otherwise provided in the applicable Award Agreement, Shares may be transferred pursuant to the
following specific terms and conditions (provided that with respect to any transfer of Restricted Stock, all vesting and
forfeiture provisions shall continue to
apply with respect to the original recipient):

 
(A)                     Transfers to Permitted Transferees. The Holder may transfer any or all of the Shares to one or more Permitted

Transferees; provided, however, that following such transfer, such Shares shall continue to be
 subject to the terms of this Plan (including this
Section 9) and such Permitted Transferee(s) shall, as a condition to any such transfer, deliver a written acknowledgment to that effect to the
Company and shall deliver a stock power to the Company
with respect to the Shares. Notwithstanding the foregoing, the Holder may not transfer
any of the Shares to a Person whom the Company reasonably determines is a direct competitor or a potential competitor of the Company or any of
its Subsidiaries.
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(B)           Transfers Upon Death. Upon the death of the Holder, any Shares then held by the Holder at the time of such death and
any Shares acquired after the Holder’s death by the Holder’s legal representative shall be subject to
the provisions of this Plan, and the Holder’s
estate, executors, administrators, personal representatives, heirs, legatees and distributees shall be obligated to convey such Shares to the Company
or its assigns under the terms contemplated by the
Plan and the Award Agreement.

 
(b)         Right of First Refusal. In the event that a Holder desires at any time to sell or otherwise transfer all or any part of his or her Shares (other

than shares of Restricted Stock which by their terms are not transferrable), the
 Holder first shall give written notice to the Company of the Holder’s
intention to make such transfer. Such notice shall state the number of Shares that the Holder proposes to sell (the “Offered Shares”), the price and the terms
at which the
proposed sale is to be made and the name and address of the proposed transferee. At any time within 30 days after the receipt of such notice by
the Company, the Company or its assigns may elect to purchase all or any portion of the Offered Shares
 at the price and on the terms offered by the
proposed transferee and specified in the notice. The Company or its assigns shall exercise this right by mailing or delivering written notice to the Holder
within the foregoing 30-day period. If the
Company or its assigns elect to exercise its purchase rights under this Section 9(b), the closing for such purchase
shall, in any event, take place within 45 days after the receipt by the Company of the initial notice from the Holder. In the event
that the Company or its
assigns do not elect to exercise such purchase right, or in the event that the Company or its assigns do not pay the full purchase price within such 45-day
period, the Holder shall be required to pay a transaction processing
fee of $10,000 to the Company (unless waived by the Committee) and then may, within
60 days thereafter, sell the Offered Shares to the proposed transferee and at the same price and on the same terms as specified in the Holder’s notice. Any
Shares
not sold to the proposed transferee shall remain subject to the Plan. If the Holder is a party to any stockholders agreements or other agreements with
the Company and/or certain other of the Company’s stockholders relating to the Shares, (i) the
transferring Holder shall comply with the requirements of
such stockholders agreements or other agreements relating to any proposed transfer of the Offered Shares, and (ii) any proposed transferee that purchases
Offered Shares shall enter into such
stockholders agreements or other agreements with the Company and/or certain of the Company’s stockholders relating
to the Offered Shares on the same terms and in the same capacity as the transferring Holder.

 
(c)          Company’s Right of Repurchase.
 

(i)         Right of Repurchase for Unvested Shares Issued Upon the Exercise of an Option. Upon a Termination Event, the Company or its
assigns shall have the right and option to repurchase from a Holder of Shares acquired upon exercise of a
Stock Option which are still subject to a risk of
forfeiture as of the Termination Event. Such repurchase rights may be exercised by the Company within the later of (A) six months following the date of
such Termination Event or (B) seven months
after the acquisition of Shares upon exercise of a Stock Option. The repurchase price shall be equal to the
lower of the original per share price paid by the Holder, subject to adjustment as provided in Section 3(b) of the Plan, or the current Fair
Market Value of
such Shares as of the date the Company elects to exercise its repurchase rights.
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(ii)         Right of Repurchase With Respect to Restricted Stock. Upon a Termination Event, the Company or its assigns shall have the
right and option to repurchase from a Holder of Shares received pursuant to a Restricted Stock Award any
Shares that are still subject to a risk of forfeiture
as of the Termination Event. Such repurchase right may be exercised by the Company within six months following the date of such Termination Event. The
repurchase price shall be the lower of the
original per share purchase price paid by the Holder, subject to adjustment as provided in Section 3(b) of the Plan,
or the current Fair Market Value of such Shares as of the date the Company elects to exercise its repurchase rights.

 
(iii)          Procedure. Any repurchase right of the Company shall be exercised by the Company or its assigns by giving the Holder written

notice on or before the last day of the repurchase period of its intention to exercise such
repurchase right. Upon such notification, the Holder shall promptly
surrender to the Company, free and clear of any liens or encumbrances, any certificates representing the Shares being purchased, together with a duly
executed stock power for the
transfer of such Shares to the Company or the Company’s assignee or assignees. Upon the Company’s or its assignee’s receipt
of the certificates from the Holder, the Company or its assignee or assignees shall deliver to him, her or them a check for
the applicable repurchase price;
provided, however, that the Company may pay the repurchase price by offsetting and canceling any indebtedness then owed by the Holder to the Company.

 
(d)                 Drag Along Right. In the event the holders of a majority of the Company’s equity securities then outstanding (the “Majority

Shareholders”) determine to enter into a Sale Event in a bona fide negotiated transaction (a “Sale”),
with any non-Affiliate of the Company or any majority
shareholder (in each case, the “Buyer”), a Holder of Shares, including any Permitted Transferee, shall be obligated to and shall upon the written request of
the Majority Shareholders: (a) sell,
transfer and deliver, or cause to be sold, transferred and delivered, to the Buyer, his or her Shares (including for this
purpose all of such Holder’s Shares that presently or as a result of any such transaction may be acquired upon the exercise of
an Option (following the
payment of the exercise price therefor)) on substantially the same terms applicable to the Majority Shareholders (with appropriate adjustments to reflect the
conversion of convertible securities, the redemption of
redeemable securities and the exercise of exercisable securities as well as the relative preferences
and priorities of preferred stock); and (b) execute and deliver such instruments of conveyance and transfer and take such other action, including
voting such
Shares in favor of any Sale proposed by the Majority Shareholders and executing any purchase agreements, merger agreements, indemnity agreements,
escrow agreements or related documents as the Majority Shareholders or the Buyer may
reasonably require in order to carry out the terms and provisions of
this Section 9(d).]

 
(e)          Escrow Arrangement.
 

(i)         Escrow. In order to carry out the provisions of this Section 9 of this Plan more effectively, the Company shall hold any Shares
issued pursuant to Awards granted under the Plan in escrow together with separate stock powers executed
by the Holder in blank for transfer. The Company
shall not dispose of the Shares except as otherwise provided in this Plan. In the event of any repurchase by the Company (or any of its assigns), the
Company is hereby authorized by the Holder, as
 the Holder’s attorney-in-fact, to date and complete the stock powers necessary for the transfer of the
Shares being purchased and to transfer such Shares in accordance with the terms hereof. At such time as any Shares are no longer subject to the
Company’s
repurchase and first refusal rights, the Company shall, at the written request of the Holder, deliver to the Holder a certificate representing such Shares with
the balance of the Shares to be held in escrow pursuant to this Section.
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(ii)         Remedy. Without limitation of any other provision of this Plan or other rights, in the event that a Holder or any other Person is
required to sell a Holder’s Shares pursuant to the provisions of Sections 9(b) or (c) hereof and
in the further event that he or she refuses or for any reason
fails to deliver to the Company or its designated purchaser of such Shares the certificate or certificates evidencing such Shares together with a related stock
power, the Company or such
designated purchaser may deposit the applicable purchase price for such Shares with a bank designated by the Company, or
with the Company’s independent public accounting firm, as agent or trustee, or in escrow, for such Holder or other Person, to
be held by such bank or
accounting firm for the benefit of and for delivery to him, her, them or it, and/or, in its discretion, pay such purchase price by offsetting any indebtedness
then owed by such Holder as provided above. Upon any such deposit
and/or offset by the Company or its designated purchaser of such amount and upon
notice to the Person who was required to sell the Shares to be sold pursuant to the provisions of Sections 9(b) or (c), such Shares shall at such time be
deemed to
have been sold, assigned, transferred and conveyed to such purchaser, such Holder shall have no further rights thereto (other than the right to
withdraw the payment thereof held in escrow, if applicable), and the Company shall record such transfer
in its stock transfer book or in any appropriate
manner.

 
(f)           Lockup Provision. If requested by the Company, a Holder shall not sell or otherwise transfer or dispose of any Shares (including, without

limitation, pursuant to Rule 144 under the Securities Act) held by him or her for such
 period following the effective date of a public offering by the
Company of Shares as the Company shall specify reasonably and in good faith. If requested by the underwriter engaged by the Company, each Holder shall
execute a separate letter
confirming his or her agreement to comply with this Section.

 
(g)         Adjustments for Changes in Capital Structure. If, as a result of any reorganization, recapitalization, reclassification, stock dividend, stock

split, reverse stock split or other similar change in the Common Stock, the
outstanding Shares are increased or decreased or are exchanged for a different
number or kind of securities of the Company, the restrictions contained in this Section  9 shall apply with equal force to additional and/or substitute
securities, if
any, received by Holder in exchange for, or by virtue of his or her ownership of, Shares.

 
(h)         Termination. The terms and provisions of Section 9(b) and Section 9(c) (except for the Company’s right to repurchase Shares still subject

to a risk of forfeiture upon a Termination Event) shall terminate upon the closing of
the Company’s Initial Public Offering or upon consummation of any
Sale Event, in either case as a result of which Shares are registered under Section 12 of the Exchange Act and publicly-traded on any national security
exchange.
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SECTION 10. TAX WITHHOLDING
 

(a)           Payment by Grantee. Each grantee shall, no later than the date as of which the value of an Award or of any Shares or other amounts
received thereunder first becomes includable in the gross income of the grantee for income tax
 purposes, pay to the Company, or make arrangements
satisfactory to the Committee regarding payment of, any Federal, state, or local taxes of any kind required by law to be withheld by the Company with
respect to such income. The Company and any
Subsidiary shall, to the extent permitted by law, have the right to deduct any such taxes from any payment
of any kind otherwise due to the grantee. The Company’s obligation to deliver stock certificates (or evidence of book entry) to any grantee
is subject to and
conditioned on any such tax withholding obligations being satisfied by the grantee.

 
(b)                 Payment in Stock. The Company’s required tax withholding obligation may be satisfied, in whole or in part, by the Company (i)

withholding from Shares to be issued pursuant to an Award a number of Shares having an aggregate
Fair Market Value (as of the date the withholding is
effected) that would satisfy the withholding amount due or (ii) causing its transfer agent to sell a number of Shares with an aggregate Fair Market Value (as
of the date the withholding is
effected) that would satisfy the withholding amount due and remitting the proceeds from such sale to the Company.

 
SECTION 11. SECTION 409A AWARDS.
 

To the extent that any Award is determined to constitute “nonqualified deferred
compensation” within the meaning of Section 409A (a “409A
Award”), the Award shall be subject to such additional rules and requirements as may be specified by the Committee from time to time. In this regard, if
any amount under a 409A Award is
payable upon a “separation from service” (within the meaning of Section 409A) to a grantee who is considered a
“specified employee” (within the meaning of Section 409A), then no such payment shall be made prior to the date that is the earlier of
(i) six months and
one day after the grantee’s separation from service, or (ii) the grantee’s death, but only to the extent such delay is necessary to prevent such payment from
being subject to interest, penalties and/or additional tax imposed
pursuant to Section 409A. The Company makes no representation or warranty and shall
have no liability to any grantee under the Plan or any other Person with respect to any penalties or taxes under Section 409A that are, or may be, imposed
with
respect to any Award.

 
SECTION 12. AMENDMENTS AND TERMINATION
 

The Board may, at any time, amend or discontinue the Plan and the Committee may, at
any time, amend or cancel any outstanding Award for the
purpose of satisfying changes in law or for any other lawful purpose, but no such action shall adversely affect rights under any outstanding Award without
the consent of the holder of the
Award. The Committee may exercise its discretion to reduce the exercise price of outstanding Stock Options or effect
repricing through cancellation of outstanding Stock Options and by granting such holders new Awards in replacement of the cancelled
Stock Options. To
the extent determined by the Committee to be required either by the Code to ensure that Incentive Stock Options granted under the Plan are qualified under
Section  422 of the Code or otherwise, Plan amendments shall be subject to
 approval by the Company stockholders entitled to vote at a meeting of
stockholders. Nothing in this Section 12 shall limit the Board’s or Committee’s authority to take any action permitted pursuant to Section 3(c). The Board
reserves the right to
amend the Plan and/or the terms of any outstanding Stock Options to the extent reasonably necessary to comply with the requirements
of the exemption pursuant to paragraph (f)(4) of Rule 12h-1 of the Exchange Act.
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SECTION 13. STATUS OF PLAN
 

With respect to the portion of any Award that has not been exercised and any payments
in cash, Stock or other consideration not received by a
grantee, a grantee shall have no rights greater than those of a general creditor of the Company unless the Committee shall otherwise expressly so determine
in connection with any Award.

 
SECTION 14. GENERAL PROVISIONS
 

(a)           No Distribution; Compliance with Legal Requirements. The Committee may require each person acquiring Shares pursuant to an Award
to represent to and agree with the Company in writing that such person is acquiring the Shares
without a view to distribution thereof. No Shares shall be
issued pursuant to an Award until all applicable securities law and other legal and stock exchange or similar requirements have been satisfied. The
Committee may require the placing of such
stop-orders and restrictive legends on certificates for Stock and Awards as it deems appropriate.

 
(b)                   Delivery of Stock Certificates. Stock certificates to grantees under the Plan shall be deemed delivered for all purposes when the

Company or a stock transfer agent of the Company shall have mailed such certificates in the
United States mail, addressed to the grantee, at the grantee’s
last known address on file with the Company; provided that stock certificates to be held in escrow pursuant to Section 9 of the Plan shall be deemed
delivered when the Company shall
have recorded the issuance in its records. Uncertificated Stock shall be deemed delivered for all purposes when the
Company or a stock transfer agent of the Company shall have given to the grantee by electronic mail (with proof of receipt) or by
United States mail,
addressed to the grantee, at the grantee’s last known address on file with the Company, notice of issuance and recorded the issuance in its records (which
may include electronic “book entry” records).

 
(c)                     No Employment Rights. The adoption of the Plan and the grant of Awards do not confer upon any Person any right to continued

employment or Service Relationship with the Company or any Subsidiary.
 
(d)          Trading Policy Restrictions. Option exercises and other Awards under the Plan shall be subject to the Company’s insider trading policy-

related restrictions, terms and conditions as may be established by the Committee, or in
accordance with policies set by the Committee, from time to time.
 
(e)           Designation of Beneficiary. Each grantee to whom an Award has been made under the Plan may designate a beneficiary or beneficiaries

to exercise any Award on or after the grantee’s death or receive any payment under any Award
 payable on or after the grantee’s death. Any such
designation shall be on a form provided for that purpose by the Committee and shall not be effective until received by the Committee. If no beneficiary has
been designated by a deceased grantee, or
if the designated beneficiaries have predeceased the grantee, the beneficiary shall be the grantee’s estate.
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(f)           Legend. Any certificate(s) representing the Shares shall carry substantially the following legend (and with respect to uncertificated Stock,

the book entries evidencing such shares shall contain the following notation):
 

The transferability of this certificate and the shares of stock represented hereby are subject to the
restrictions, terms and
conditions (including repurchase and restrictions against transfers) contained in the M2 Therapeutics, Inc. 2025 Stock
Option and Grant Plan and any agreements entered into thereunder by and between the company and the
holder of this
certificate (a copy of which is available at the offices of the company for examination).
 

(g)         Information to Holders of Options. In the event the Company is relying on the exemption from the registration requirements of Section
12(g) of the Exchange Act contained in paragraph (f)(1) of Rule 12h-1 of the Exchange Act,
the Company shall provide the information described in Rule
701(e)(3), (4) and (5) of the Securities Act to all holders of Options in accordance with the requirements thereunder. The foregoing notwithstanding, the
Company shall not be required to
provide such information unless the option-holder has agreed in writing, on a form prescribed by the Company, to keep
such information confidential.

 
SECTION 15. EFFECTIVE DATE OF PLAN
 

The Plan shall become effective upon adoption by the Board and shall be approved by
stockholders in accordance with applicable state law and
the Company’s articles of incorporation and bylaws within 12 months thereafter. If the stockholders fail to approve the Plan within 12 months after its
adoption by the Board of Directors,
then any Awards granted or sold under the Plan shall be rescinded and no additional grants or sales shall thereafter be
made under the Plan. Subject to such approval by stockholders and to the requirement that no Shares may be issued hereunder
prior to such approval, Stock
Options and other Awards may be granted hereunder on and after adoption of the Plan by the Board. No grants of Stock Options and other Awards may be
made hereunder after the tenth anniversary of the date the Plan is
adopted by the Board or the date the Plan is approved by the Company’s stockholders,
whichever is earlier.
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SECTION 16. GOVERNING LAW
 

This Plan, all Awards and any controversy arising out of or relating to this Plan and
all Awards shall be governed by and construed in accordance
with the General Corporate Law of the State of Delaware as to matters within the scope thereof, and as to all other matters shall be governed by and
construed in accordance with the
internal laws of Delaware, without regard to conflict of law principles that would result in the application of any law other
than the law of the State of Delaware.

 
DATE ADOPTED BY THE BOARD OF DIRECTORS:         November 25, 2025
 
DATE APPROVED BY THE STOCKHOLDERS:                  November 25, 2025
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INCENTIVE STOCK OPTION GRANT NOTICE 
UNDER THE M2 THERAPEUTICS, INC. 

2025 STOCK OPTION AND GRANT PLAN
 

Pursuant to the M2 Therapeutics, Inc. 2025 Stock Option and Grant Plan (the “Plan”),
M2 Therapeutics, Inc., a Delaware corporation (together
with any successor, the “Company”), has granted to the individual named below, an option (the “Stock Option”) to purchase on or prior to the Expiration
Date, or such earlier date as is
specified herein, all or any part of the number of shares of Common Stock, par value $0. per share (“Common Stock”), of the
Company indicated below (the “Shares”), at the Option Exercise Price per share, subject to the terms and conditions set
forth in this Incentive Stock Option
Grant Notice (the “Grant Notice”), the attached Incentive Stock Option Agreement (the “Agreement”) and the Plan. This Stock Option is intended to
qualify as an “incentive stock option” as defined in
Section 422(b) of the Internal Revenue Code of 1986, as amended from time to time (the “Code”). To
the extent that any portion of the Stock Option does not so qualify, it shall be deemed a non-qualified stock option.

 
Name of Optionee: __________________ (the “Optionee”)
   
No. of Shares: __________________ Shares of Common Stock
   
Grant Date: __________________
   
Vesting Commencement Date: __________________ (the “Vesting Commencement Date”)
   
Expiration Date: __________________ (the “Expiration Date”)
   
Option Exercise Price/Share: $_________________ (the “Option Exercise Price”)
   
Vesting Schedule: [25] percent of the Shares shall vest and become exercisable on the first anniversary of the Vesting

Commencement Date; provided that the Optionee continues to have a
Service Relationship with the
Company at such time. Thereafter, the remaining [75] percent of the Shares shall vest and become
exercisable in [36] equal monthly installments following the first anniversary of the Vesting
Commencement Date,
 provided the Optionee continues to have a Service Relationship with the
Company on each vesting date. Notwithstanding anything in the Agreement to the contrary, in the case
of a Sale Event, this Stock Option and the Shares shall be treated as
provided in Section 3(c) of the
Plan[ provided; however INSERT ANY ACCELERATED VESTING PROVISION HERE].

  
Attachments: Incentive Stock Option Agreement, M2 Therapeutics, Inc. 2025 Stock Option and Grant Plan
 

 



INCENTIVE STOCK OPTION AGREEMENT 
UNDER THE M2 THERAPEUTICS, INC. 

2025 STOCK OPTION AND GRANT PLAN
 

All capitalized terms used herein and not otherwise defined shall have the respective
meanings set forth in the Grant Notice and the Plan.
 
1.            Vesting, Exercisability and Termination.
 

(a)          No portion of this Stock Option may be exercised until such portion shall have vested and become exercisable.
 
(b)                 Except as set forth below, and subject to the determination of the Committee in its sole discretion to accelerate the vesting

schedule hereunder, this Stock Option shall be vested and exercisable on the respective dates indicated below:
 

(i)             This Stock Option shall initially be unvested and unexercisable.
 
(ii)            This Stock Option shall vest and become exercisable in accordance with the Vesting Schedule set forth in the Grant

Notice.
 

(c)         Termination. Except as may otherwise be provided by the Committee, if the Optionee’s Service Relationship is terminated, the
period within which to exercise this Stock Option will be subject to earlier termination as set forth below
(and if not exercised within such period, shall
thereafter terminate subject, in each case, to Section 3(c) of the Plan):

 
(i)                         Termination Due to Death or Disability. If the Optionee’s Service Relationship terminates by reason of such

Optionee’s death or Disability, this Stock Option may be exercised, to the extent exercisable on the date of such
 termination, by the Optionee, the
Optionee’s legal representative or legatee for a period of 12 months from the date of death or Disability or until the Expiration Date, if earlier.

 
(ii)           Other Termination. If the Optionee’s Service Relationship terminates for any reason other than death or Disability, and

unless otherwise determined by the Committee, this Stock Option may be exercised, to the extent
exercisable on the date of termination, for a period of
three (3) months from the date of termination or until the Expiration Date, if earlier; provided however, if the Optionee’s Service Relationship is terminated
for Cause, this Stock
Option shall terminate immediately upon the date of such termination.

 
(d)         For purposes hereof, the Committee’s determination of the reason for termination of the Optionee’s Service Relationship shall be

conclusive and binding on the Optionee and his or her representatives or legatees. Any portion of this Stock
Option that is not vested and exercisable on the
date of termination of the Service Relationship shall terminate immediately and be null and void.

 

 



 
(e)                     It is understood and intended that this Stock Option is intended to qualify as an “incentive stock option” as defined in

Section 422 of the Code to the extent permitted under applicable law. Accordingly, the Optionee understands that in
order to obtain the benefits of an
incentive stock option under Section 422 of the Code, no sale or other disposition may be made of Shares for which incentive stock option treatment is
desired within the one-year period beginning on the day after
the day of the transfer of such Shares to him or her, nor within the two-year period beginning
on the day after Grant Date of this Stock Option and further that this Stock Option must be exercised within three months after termination of employment
as an employee (or 12 months in the case of death or disability) to qualify as an incentive stock option. If the Optionee disposes (whether by sale, gift,
transfer or otherwise) of any such Shares within either of these periods, he or she will
notify the Company within 30 days after such disposition. The
Optionee also agrees to provide the Company with any information concerning any such dispositions required by the Company for tax purposes. Further, to
the extent this Stock Option and
 any other incentive stock options of the Optionee having an aggregate Fair Market Value in excess of $100,000
(determined as of the Grant Date) first become exercisable in any year, such options will not qualify as incentive stock options.

 
2.            Exercise of Stock Option.
 

(a)           The Optionee may exercise this Stock Option only in the following manner: Prior to the Expiration Date, the Optionee may
deliver a Stock Option exercise notice (an “Exercise Notice”) in the form of Appendix A hereto indicating his
or her election to purchase some or all of the
Shares with respect to which this Stock Option is then exercisable. Such notice shall specify the number of Shares to be purchased. Payment of the
purchase price may be made by one or more of the
methods described in Section 5 of the Plan, subject to the limitations contained in such Section of the
Plan, including the requirement that the Committee specifically approve in advance certain payment methods.

 
(b)                 Notwithstanding any other provision hereof or of the Plan, no portion of this Stock Option shall be exercisable after the

Expiration Date.
 

3.          Incorporation of Plan. Notwithstanding anything herein to the contrary, this Stock Option shall be subject to and governed by all the
terms and conditions of the Plan.

 
4.            Transferability of Stock Option. This Stock Option is personal to the Optionee and is not transferable by the Optionee in any manner

other than by will or by the laws of descent and distribution. The Stock Option may be
exercised during the Optionee’s lifetime only by the Optionee (or by
the Optionee’s guardian or personal representative in the event of the Optionee’s incapacity). The Optionee may elect to designate a beneficiary by
providing written notice of the
name of such beneficiary to the Company, and may revoke or change such designation at any time by filing written notice of
revocation or change with the Company; such beneficiary may exercise the Optionee’s Stock Option in the event of the
Optionee’s death to the extent
provided herein. If the Optionee does not designate a beneficiary, or if the designated beneficiary predeceases the Optionee, the legal representative of the
Optionee may exercise this Stock Option to the extent
provided herein in the event of the Optionee’s death.

 
5.           Restrictions on Transfer of Shares. The Shares acquired upon exercise of the Stock Option shall be subject to certain transfer restrictions

and other limitations including, without limitation, the provisions contained in Section 9 of
the Plan.
 

 



 
6.            Miscellaneous Provisions.
 

(a)          Equitable Relief. The parties hereto agree and declare that legal remedies may be inadequate to enforce the provisions of this
Agreement and that equitable relief, including specific performance and injunctive relief, may be used to
enforce the provisions of this Agreement.

 
(b)                 Adjustments for Changes in Capital Structure. If, as a result of any reorganization, recapitalization, reincorporation,

reclassification, stock dividend, stock split, reverse stock split or other similar change in the Common Stock,
the outstanding shares of Common Stock are
increased or decreased or are exchanged for a different number or kind of securities of the Company, the restrictions contained in this Agreement shall
apply with equal force to additional and/or
substitute securities, if any, received by the Optionee in exchange for, or by virtue of his or her ownership of,
this Stock Option or Shares acquired pursuant thereto.

 
(c)          Change and Modifications. This Agreement may not be orally changed, modified or terminated, nor shall any oral waiver of any

of its terms be effective. This Agreement may be changed, modified or terminated only by an agreement in
 writing signed by the Company and the
Optionee.

 
(d)         Governing Law. This Agreement shall be governed by and construed in accordance with the General Corporation Law of the

State of Delaware as to matters within the scope thereof, and as to all other matters shall be governed by and
construed in accordance with the internal laws
of Delaware, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Delaware.

 
(e)         Headings. The headings are intended only for convenience in finding the subject matter and do not constitute part of the text of

this Agreement and shall not be considered in the interpretation of this Agreement.
 
(f)          Saving Clause. If any provision(s) of this Agreement shall be determined to be illegal or unenforceable, such determination shall

in no manner affect the legality or enforceability of any other provision hereof.
 
(g)                 Notices. All notices, requests, consents and other communications shall be in writing and be deemed given when delivered

personally, by telex or facsimile transmission or when received if mailed by first class registered or certified
mail, postage prepaid. Notices to the Company
or the Optionee shall be addressed as set forth underneath their signatures below, or to such other address or addresses as may have been furnished by such
party in writing to the other.

 
(h)                 Benefit and Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their

respective successors, assigns, and legal representatives. The Company has the right to assign this
Agreement, and such assignee shall become entitled to
all the rights of the Company hereunder to the extent of such assignment.

 

 



(i)           Counterparts. For the convenience of the parties and to facilitate execution, this Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same
document.

 
(j)                     Integration. This Agreement constitutes the entire agreement between the parties with respect to this Stock Option and

supersedes all prior agreements and discussions between the parties concerning such subject matter.
 

7.            Dispute Resolution.
 

(a)          Except as provided below, any dispute arising out of or relating to the Plan or this Stock Option, this Agreement, or the breach,
termination or validity of the Plan, this Stock Option or this Agreement, shall be finally settled by binding
 arbitration conducted expeditiously in
accordance with the J.A.M.S./Endispute Comprehensive Arbitration Rules and Procedures (the “J.A.M.S. Rules”). The arbitration shall be governed by the
United States Arbitration Act, 9 U.S.C. Sections 1 16, and
 judgment upon the award rendered by the arbitrators may be entered by any court having
jurisdiction thereof. The place of arbitration shall be ________________.

 
(b)         The arbitration shall commence within 60 days of the date on which a written demand for arbitration is filed by any party hereto.

In connection with the arbitration proceeding, the arbitrator shall have the power to order the production of
documents by each party and any third-party
witnesses. In addition, each party may take up to three depositions as of right, and the arbitrator may in his or her discretion allow additional depositions
upon good cause shown by the moving party.
However, the arbitrator shall not have the power to order the answering of interrogatories or the response to
requests for admission. In connection with any arbitration, each party to the arbitration shall provide to the other, no later than seven
business days before
the date of the arbitration, the identity of all persons that may testify at the arbitration and a copy of all documents that may be introduced at the arbitration
or considered or used by a party’s witness or expert. The
arbitrator’s decision and award shall be made and delivered within six months of the selection of
the arbitrator. The arbitrator’s decision shall set forth a reasoned basis for any award of damages or finding of liability. The arbitrator shall not
have power
to award damages in excess of actual compensatory damages and shall not multiply actual damages or award punitive damages, and each party hereby
irrevocably waives any claim to such damages.

 
(c)                 The Company, the Optionee, each party to the Agreement and any other holder of Shares issued pursuant to this Agreement

(each, a “Party”) covenants and agrees that such party will participate in the arbitration in good faith. This Section 7
 applies equally to requests for
temporary, preliminary or permanent injunctive relief, except that in the case of temporary or preliminary injunctive relief any party may proceed in court
without prior arbitration for the limited purpose of
avoiding immediate and irreparable harm.

 

 



 
(d)         Each Party (i) hereby irrevocably submits to the jurisdiction of any United States District Court of competent jurisdiction for the

purpose of enforcing the award or decision in any such proceeding, (ii) hereby waives, and agrees not to
 assert, by way of motion, as a defense, or
otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above named courts, that its property is
exempt or immune from attachment or
execution (except as protected by applicable law), that the suit, action or proceeding is brought in an inconvenient
forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be
enforced in or by such
court, and (iii) hereby waives and agrees not to seek any review by any court of any other jurisdiction which may be called upon to grant an enforcement of
the judgment of any such court. Each Party hereby consents to service
of process by registered mail at the address to which notices are to be given. Each
Party agrees that its, his or her submission to jurisdiction and its, his or her consent to service of process by mail is made for the express benefit of each
other
Party. Final judgment against any Party in any such action, suit or proceeding may be enforced in other jurisdictions by suit, action or proceeding on
the judgment, or in any other manner provided by or pursuant to the laws of such other
jurisdiction.

 
8.            Waiver of Statutory Information Rights. The Optionee understands and agrees that, but for the waiver made herein, the Optionee would

be entitled, upon written demand under oath stating the purpose thereof, to inspect for any
proper purpose, and to make copies and extracts from, the
Company’s stock ledger, a list of its stockholders, and its other books and records, and the books and records of subsidiaries of the Company, if any, under
the circumstances and in the
manner provided in Section 220 of the General Corporation Law of Delaware (any and all such rights, and any and all such
other rights of the Optionee as may be provided for in Section 220, the “Inspection Rights”). In light of the foregoing, until
the first sale of Stock of the
Company to the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange Commission under the
Securities Act, the Optionee hereby unconditionally and
irrevocably waives the Inspection Rights, whether such Inspection Rights would be exercised or
pursued directly or indirectly pursuant to Section 220 or otherwise, and covenants and agrees never to directly or indirectly commence, voluntarily aid
in
any way, prosecute, assign, transfer, or cause to be commenced any claim, action, cause of action, or other proceeding to pursue or exercise the Inspection
Rights. The foregoing waiver shall not affect any rights of a director, in his or her
capacity as such, under Section 220. The foregoing waiver shall not apply
to any contractual inspection rights of the Optionee under any other written agreement between the Optionee and the Company.

 
[SIGNATURE PAGE FOLLOWS]

 



 
The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the
undersigned as of the date first above written.
 
  M2 Therapeutics, Inc.
     
  By:  
    Name:
    Title:
  Address:  
   
   
   
 
The undersigned hereby acknowledges receiving and reviewing a copy of the Plan, including, without
limitation, Section 9 thereof, and understands that
this Stock Option is subject to the terms of the Plan and of this Agreement. This Agreement is hereby accepted, and the terms and conditions of the Plan,
the Grant Notice and this Agreement,
 SPECIFICALLY INCLUDING THE ARBITRATION PROVISIONS SET FORTH IN SECTION 7 AND THE
WAIVER OF STATUTORY INFORMATION RIGHTS SET FORTH IN SECTION 8 OF THIS AGREEMENT, are hereby agreed to, by the undersigned
as of the date first above written.
 
  OPTIONEE:
   
   
  Name:
  Address:
   
   
   
 
SPOUSE’S CONSENT1 
I acknowledge that I have read the 
foregoing Incentive Stock Option Agreement 
and understand the contents thereof.
 
 

 
 

1 A spouse’s consent is recommended only if the Optionee’s state of residence is one of the following community
property states: Arizona, California,
Idaho, Louisiana, Nevada, New Mexico, Texas, Washington and Wisconsin.
 

 



 
  DESIGNATED BENEFICIARY:
   
   
   
  Beneficiary’s Address:
     
     
     

 

 



Appendix A
 

STOCK OPTION EXERCISE NOTICE
 

M2 Therapeutics, Inc. 
Attention: [____________________] 
____________________________ 
____________________________
 

Pursuant to the terms of the grant notice and stock option agreement between the
undersigned and M2 Therapeutics, Inc. (the “Company”) dated
__________ (the “Agreement”) under the 2025 Stock Option and Grant Plan, I, [Insert Name] ________________, hereby [Circle One] partially/fully
exercise such option by including herein payment in the amount of $______ representing the purchase price for [Fill in number of Shares] _______ Shares.
I have chosen the following form(s) of payment:

 
[ ]       1.        Cash
[ ]        2.        Certified or bank check payable to M2 Therapeutics, Inc.
[ ] 3. Other (as referenced in the Agreement and described in the Plan (please describe))

____________________________________________________.
 

In connection with my exercise of the option as set forth above, I hereby represent
and warrant to the Company as follows:
 

(i)                       I am purchasing the Shares for my own account for investment only, and not for resale or with a view to the
distribution thereof.

 
(ii)                     I have had such an opportunity as I have deemed adequate to obtain from the Company such information as is

necessary to permit me to evaluate the merits and risks of my investment in the Company and have consulted with my own
advisers with respect
to my investment in the Company.

 
(iii)          I have sufficient experience in business, financial and investment matters to be able to evaluate the risks involved in

the purchase of the Shares and to make an informed investment decision with respect to such purchase.
 
(iv)          I can afford a complete loss of the value of the Shares and am able to bear the economic risk of holding such Shares

for an indefinite period of time.
 
(v)           I understand that the Shares may not be registered under the Securities Act of 1933 (it being understood that the Shares

are being issued and sold in reliance on the exemption provided in Rule 701 thereunder) or any applicable
state securities or “blue sky” laws and
may not be sold or otherwise transferred or disposed of in the absence of an effective registration statement under the Securities Act of 1933 and
under any applicable state securities or “blue sky” laws (or
 exemptions from the registration requirement thereof). I further acknowledge that
certificates representing Shares will bear restrictive legends reflecting the foregoing and/or that book entries for uncertificated Shares will include
similar
restrictive notations.

 

 



 
(vi)          I have read and understand the Plan and acknowledge and agree that the Shares are subject to all of the relevant terms

of the Plan, including without limitation, the transfer restrictions set forth in Section 9 of the Plan.
 
(vii)         I understand and agree that the Company has a right of first refusal with respect to the Shares pursuant to Section 9(b)

of the Plan.
 
(viii)        I understand and agree that the Company has certain repurchase rights with respect to the Shares pursuant to Section

9(c) of the Plan.
 
(ix)          I understand and agree that I may not sell or otherwise transfer or dispose of the Shares for a period of time following

the effective date of a public offering by the Company as described in Section 9(f) of the Plan.
 
(x)           I understand and agree to the waiver of statutory information rights as set forth in Section 8 of the Agreement.
 

  Sincerely yours,
   
  Name:
  Address:
   
   

 

 



NON-QUALIFIED STOCK OPTION GRANT NOTICE 
UNDER THE M2 THERAPEUTICS, INC. 

2025 STOCK OPTION AND GRANT PLAN
 

Pursuant to the M2 Therapeutics, Inc. 2025 Stock Option and Grant Plan (the “Plan”),
M2 Therapeutics, Inc., a Delaware corporation (together
with any successor, the “Company”), has granted to the individual named below, an option (the “Stock Option”) to purchase on or prior to the Expiration
Date, or such earlier date as is
 specified herein, all or any part of the number of shares of Common Stock, par value $0.000001 per share (“Common
Stock”), of the Company indicated below (the “Shares”), at the Option Exercise Price per share, subject to the terms and conditions
set forth in this Non-
Qualified Stock Option Grant Notice (the “Grant Notice”), the attached Non-Qualified Stock Option Agreement (the “Agreement”) and the Plan. This
Stock Option is not intended to qualify as an “incentive stock option” as defined
in Section 422(b) of the Internal Revenue Code of 1986, as amended from
time to time (the “Code”).

 
Name of Optionee: __________________ (the “Optionee”)
   
No. of Shares: __________________ Shares of Common Stock
   
Grant Date: __________________
   
Vesting Commencement Date: __________________ (the “Vesting Commencement Date”)
   
Expiration Date: __________________ (the “Expiration Date”)
   
Option Exercise Price/Share: $_________________ (the “Option Exercise Price”)
   
Vesting Schedule: [25] percent of the Shares shall vest and become exercisable on the first anniversary of the Vesting

Commencement Date; provided that the Optionee continues to have a
Service Relationship with the
Company at such time. Thereafter, the remaining [75] percent of the Shares shall vest and become
exercisable in [36] equal monthly installments following the first anniversary of the Vesting
Commencement Date,
 provided the Optionee continues to have a Service Relationship with the
Company on each vesting date. Notwithstanding anything in the Agreement to the contrary, in the case
of a Sale Event, this Stock Option and the Shares shall be treated as
provided in Section 3(c) of the
Plan[ provided; however INSERT ANY ACCELERATED VESTING PROVISION HERE].

  
Attachments: Non-Qualified Stock Option Agreement, M2 Therapeutics, Inc. 2025 Stock Option and
Grant Plan
 

 



NON-QUALIFIED STOCK OPTION AGREEMENT 
UNDER THE M2 THERAPEUTICS, INC. 

2025 STOCK OPTION AND GRANT PLAN
 

All capitalized terms used herein and not otherwise defined shall have the respective
meanings set forth in the Grant Notice and the Plan.
 

2.                    Vesting, Exercisability and Termination.
 

(a)          No portion of this Stock Option may be exercised until such portion shall have vested and become exercisable.
 
(b)                   Except as set forth below, and subject to the determination of the Committee in its sole discretion to accelerate the vesting

schedule hereunder, this Stock Option shall be vested and exercisable on the respective dates indicated below:
 

(i)             This Stock Option shall initially be unvested and unexercisable.
 
(ii)            This Stock Option shall vest and become exercisable in accordance with the Vesting Schedule set forth in the Grant

Notice.
 

(c)          Termination. Except as may otherwise be provided by the Committee, if the Optionee’s Service Relationship is terminated, the
period within which to exercise this Stock Option will be subject to earlier termination as set forth below
(and if not exercised within such period, shall
thereafter terminate subject, in each case, to Section 3(c) of the Plan):

 
(i)                          Termination Due to Death or Disability. If the Optionee’s Service Relationship terminates by reason of such

Optionee’s death or Disability, this Stock Option may be exercised, to the extent exercisable on the date of
such termination, by the Optionee, the
Optionee’s legal representative or legatee for a period of 12 months from the date of death or Disability or until the Expiration Date, if earlier.

 
(ii)            Other Termination. If the Optionee’s Service Relationship terminates for any reason other than death or Disability,

and unless otherwise determined by the Committee, this Stock Option may be exercised, to the extent
exercisable on the date of termination, for a
period of three (3) months from the date of termination or until the Expiration Date, if earlier; provided however, if the Optionee’s Service
Relationship is terminated for Cause, this Stock
Option shall terminate immediately upon the date of such termination.

 
For purposes hereof, the Committee’s determination of the reason for termination of
the Optionee’s Service Relationship shall be conclusive and

binding on the Optionee and his or her representatives or legatees and any Permitted Transferee. Any portion of this Stock Option that is not vested and
exercisable on the date of
termination of the Service Relationship shall terminate immediately and be null and void.

 

 



 
3.                    Exercise of Stock Option.
 

(a)          The Optionee may exercise this Stock Option only in the following manner: Prior to the Expiration Date, the Optionee may
deliver a Stock Option exercise notice (an “Exercise Notice”) in the form of Appendix A hereto indicating his
or her election to purchase some or all of the
Shares with respect to which this Stock Option is then exercisable. Such notice shall specify the number of Shares to be purchased. Payment of the
purchase price may be made by one or more of the
methods described in Section 5 of the Plan, subject to the limitations contained in such Section of the
Plan, including the requirement that the Committee specifically approve in advance certain payment methods.

 
(b)                  Notwithstanding any other provision hereof or of the Plan, no portion of this Stock Option shall be exercisable after the

Expiration Date.
 

4.                   Incorporation of Plan. Notwithstanding anything herein to the contrary, this Stock Option shall be subject to and governed by all the
terms and conditions of the Plan.

 
5.                   Transferability of Stock Option. This Stock Option is personal to the Optionee and is not transferable by the Optionee in any manner

other than by will or by the laws of descent and distribution. The Stock Option may be
exercised during the Optionee’s lifetime only by the Optionee (or by
the Optionee’s guardian or personal representative in the event of the Optionee’s incapacity). The Optionee may elect to designate a beneficiary by
providing written notice of the
name of such beneficiary to the Company, and may revoke or change such designation at any time by filing written notice of
revocation or change with the Company; such beneficiary may exercise the Optionee’s Stock Option in the event of the
Optionee’s death to the extent
provided herein. If the Optionee does not designate a beneficiary, or if the designated beneficiary predeceases the Optionee, the legal representative of the
Optionee may exercise this Stock Option to the extent
provided herein in the event of the Optionee’s death.

 
6.                   Restrictions on Transfer of Shares. The Shares acquired upon exercise of the Stock Option shall be subject to certain transfer restrictions

and other limitations including, without limitation, the provisions contained
in Section 9 of the Plan.
 
7.                   Miscellaneous Provisions.
 

(a)          Equitable Relief. The parties hereto agree and declare that legal remedies may be inadequate to enforce the provisions of this
Agreement and that equitable relief, including specific performance and injunctive relief, may be used to
enforce the provisions of this Agreement.

 
(b)                    Adjustments for Changes in Capital Structure. If, as a result of any reorganization, recapitalization, reincorporation,

reclassification, stock dividend, stock split, reverse stock split or other similar change in the Common Stock,
the outstanding shares of Common Stock are
increased or decreased or are exchanged for a different number or kind of securities of the Company, the restrictions contained in this Agreement shall
apply with equal force to additional and/or
substitute securities, if any, received by the Optionee in exchange for, or by virtue of his or her ownership of,
this Stock Option or Shares acquired pursuant thereto.

 

 



 
(c)          Change and Modifications. This Agreement may not be orally changed, modified or terminated, nor shall any oral waiver of any

of its terms be effective. This Agreement may be changed, modified or terminated only by an agreement in
 writing signed by the Company and the
Optionee.

 
(d)          Governing Law. This Agreement shall be governed by and construed in accordance with the General Corporation Law of the

State of Delaware as to matters within the scope thereof, and as to all other matters shall be governed by and
construed in accordance with the internal laws
of Delaware, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Delaware.

 
(e)          Headings. The headings are intended only for convenience in finding the subject matter and do not constitute part of the text of

this Agreement and shall not be considered in the interpretation of this Agreement.
 
(f)           Saving Clause. If any provision(s) of this Agreement shall be determined to be illegal or unenforceable, such determination

shall in no manner affect the legality or enforceability of any other provision hereof.
 
(g)                   Notices. All notices, requests, consents and other communications shall be in writing and be deemed given when delivered

personally, by telex or facsimile transmission or when received if mailed by first class registered or certified
mail, postage prepaid. Notices to the Company
or the Optionee shall be addressed as set forth underneath their signatures below, or to such other address or addresses as may have been furnished by such
party in writing to the other.

 
(h)                  Benefit and Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their

respective successors, assigns, and legal representatives. The Company has the right to assign this
Agreement, and such assignee shall become entitled to
all the rights of the Company hereunder to the extent of such assignment.

 
(i)           Counterparts. For the convenience of the parties and to facilitate execution, this Agreement may be executed in two or more

counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same
document.
 
(j)                      Integration. This Agreement constitutes the entire agreement between the parties with respect to this Stock Option and

supersedes all prior agreements and discussions between the parties concerning such subject matter.
 

8.                   Dispute Resolution.
 

(a)          Except as provided below, any dispute arising out of or relating to the Plan or this Stock Option, this Agreement, or the breach,
termination or validity of the Plan, this Stock Option or this Agreement, shall be finally settled by binding
 arbitration conducted expeditiously in
accordance with the J.A.M.S./Endispute Comprehensive Arbitration Rules and Procedures (the “J.A.M.S. Rules”). The arbitration shall be governed by the
United States Arbitration Act, 9 U.S.C. Sections 1-16, and
 judgment upon the award rendered by the arbitrators may be entered by any court having
jurisdiction thereof. The place of arbitration shall be __________________.

 

 



 
(b)         The arbitration shall commence within 60 days of the date on which a written demand for arbitration is filed by any party hereto.

In connection with the arbitration proceeding, the arbitrator shall have the power to order the production of
documents by each party and any third-party
witnesses. In addition, each party may take up to three depositions as of right, and the arbitrator may in his or her discretion allow additional depositions
upon good cause shown by the moving party.
However, the arbitrator shall not have the power to order the answering of interrogatories or the response to
requests for admission. In connection with any arbitration, each party to the arbitration shall provide to the other, no later than seven
business days before
the date of the arbitration, the identity of all persons that may testify at the arbitration and a copy of all documents that may be introduced at the arbitration
or considered or used by a party’s witness or expert. The
arbitrator’s decision and award shall be made and delivered within six months of the selection of
the arbitrator. The arbitrator’s decision shall set forth a reasoned basis for any award of damages or finding of liability. The arbitrator shall not
have power
to award damages in excess of actual compensatory damages and shall not multiply actual damages or award punitive damages, and each party hereby
irrevocably waives any claim to such damages.

 
(c)                 The Company, the Optionee, each party to the Agreement and any other holder of Shares issued pursuant to this Agreement

(each, a “Party”) covenants and agrees that such party will participate in the arbitration in good faith. This Section 7
 applies equally to requests for
temporary, preliminary or permanent injunctive relief, except that in the case of temporary or preliminary injunctive relief any party may proceed in court
without prior arbitration for the limited purpose of
avoiding immediate and irreparable harm.

 
(d)         Each Party (i) hereby irrevocably submits to the jurisdiction of any United States District Court of competent jurisdiction for the

purpose of enforcing the award or decision in any such proceeding, (ii) hereby waives, and agrees not to
 assert, by way of motion, as a defense, or
otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above named courts, that its property is
exempt or immune from attachment or
execution (except as protected by applicable law), that the suit, action or proceeding is brought in an inconvenient
forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be
enforced in or by such
court, and (iii) hereby waives and agrees not to seek any review by any court of any other jurisdiction which may be called upon to grant an enforcement of
the judgment of any such court. Each Party hereby consents to service
of process by registered mail at the address to which notices are to be given. Each
Party agrees that its, his or her submission to jurisdiction and its, his or her consent to service of process by mail is made for the express benefit of each
other
Party. Final judgment against any Party in any such action, suit or proceeding may be enforced in other jurisdictions by suit, action or proceeding on
the judgment, or in any other manner provided by or pursuant to the laws of such other
jurisdiction.

 

 



 
9.                   Waiver of Statutory Information Rights. The Optionee understands and agrees that, but for the waiver made herein, the Optionee would

be entitled, upon written demand under oath stating the purpose thereof, to inspect
 for any proper purpose, and to make copies and extracts from, the
Company’s stock ledger, a list of its stockholders, and its other books and records, and the books and records of subsidiaries of the Company, if any, under
the circumstances and in
the manner provided in Section 220 of the General Corporation Law of Delaware (any and all such rights, and any and all such
other rights of the Optionee as may be provided for in Section 220, the “Inspection Rights”). In light of the foregoing,
until the first sale of Stock of the
Company to the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange Commission under the
Securities Act, the Optionee hereby unconditionally and
irrevocably waives the Inspection Rights, whether such Inspection Rights would be exercised or
pursued directly or indirectly pursuant to Section 220 or otherwise, and covenants and agrees never to directly or indirectly commence, voluntarily aid
in
any way, prosecute, assign, transfer, or cause to be commenced any claim, action, cause of action, or other proceeding to pursue or exercise the Inspection
Rights. The foregoing waiver shall not affect any rights of a director, in his or her
capacity as such, under Section 220. The foregoing waiver shall not apply
to any contractual inspection rights of the Optionee under any other written agreement between the Optionee and the Company.

 
[SIGNATURE PAGE FOLLOWS]

 

 



The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby
agreed to by the undersigned as of the date first above
written.

 
  M2 Therapeutics, Inc.
     
  By:  
    Name:
    Title:
  Address:  
   
   
   

 
The undersigned hereby acknowledges receiving and reviewing a copy of the Plan, including, without
limitation, Section 9 thereof, and understands that
this Stock Option is subject to the terms of the Plan and of this Agreement. This Agreement is hereby accepted, and the terms and conditions of the Plan,
the Grant Notice and this Agreement,
 SPECIFICALLY INCLUDING THE ARBITRATION PROVISIONS SET FORTH IN SECTION 7 AND THE
WAIVER OF STATUTORY INFORMATION RIGHTS SET FORTH IN SECTION 8 OF THIS AGREEMENT, are hereby agreed to, by the undersigned
as of the date first above written.
 
  OPTIONEE:
   
   
  Name:
  Address:
   
   
   

 
SPOUSE’S CONSENT2 

I acknowledge that I have read the 
foregoing Non-Qualified Stock Option Agreement 
and understand the contents thereof.
 
 

  
 

2 A spouse’s consent is recommended only if the Optionee’s state of residence is one of the
 following community property states: Arizona, California,
Idaho, Louisiana, Nevada, New Mexico, Texas, Washington and Wisconsin.
 

 



 
  DESIGNATED BENEFICIARY:
   
   
   
  Beneficiary’s Address:
     
     
     

 

 



Appendix A
 

STOCK OPTION EXERCISE NOTICE
 

M2 Therapeutics, Inc.
Attention: [____________________] 
____________________________ 
____________________________
 

Pursuant to the terms of the grant notice and stock option agreement between the
undersigned and M2 Therapeutics, Inc. (the “Company”) dated
(the “Agreement”) under the M2 Therapeutics, Inc. 2025 Stock Option and Grant Plan, I, [Insert Name], hereby [Circle One] partially/fully exercise such
option by including herein payment in the amount of $______ representing the purchase price for [Fill in number of Shares] Shares. I have chosen the
following form(s) of payment:

 
[ ]        1.        Cash
[ ]        2.        Certified or bank check payable to M2 Therapeutics, Inc.
[ ] 3. Other (as referenced in the Agreement and described in the Plan (please describe))

_____________________________________________________.
 

In connection with my exercise of the option as set forth above, I hereby represent
and warrant to the Company as follows:
 

(i)                         I am purchasing the Shares for my own account for investment only, and not for resale or with a view to the
distribution thereof.

 
(ii)                       I have had such an opportunity as I have deemed adequate to obtain from the Company such information as is

necessary to permit me to evaluate the merits and risks of my investment in the Company and have consulted with my own
advisers with respect
to my investment in the Company.

 
(iii)          I have sufficient experience in business, financial and investment matters to be able to evaluate the risks involved in

the purchase of the Shares and to make an informed investment decision with respect to such purchase.
 
(iv)          I can afford a complete loss of the value of the Shares and am able to bear the economic risk of holding such Shares

for an indefinite period of time.
 
(v)           I understand that the Shares may not be registered under the Securities Act of 1933 (it being understood that the Shares

are being issued and sold in reliance on the exemption provided in Rule 701 thereunder) or any applicable
state securities or “blue sky” laws and
may not be sold or otherwise transferred or disposed of in the absence of an effective registration statement under the Securities Act of 1933 and
under any applicable state securities or “blue sky” laws (or
 exemptions from the registration requirement thereof). I further acknowledge that
certificates representing Shares will bear restrictive legends reflecting the foregoing and/or that book entries for uncertificated Shares will include
similar
restrictive notations.

 

 



 
(vi)          I have read and understand the Plan and acknowledge and agree that the Shares are subject to all of the relevant terms

of the Plan, including without limitation, the transfer restrictions set forth in Section 9 of the Plan.
 
(vii)         I understand and agree that the Company has a right of first refusal with respect to the Shares pursuant to Section 9(b)

of the Plan.
 
(viii)        I understand and agree that the Company has certain repurchase rights with respect to the Shares pursuant to Section

9(c) of the Plan.
 
(ix)           I understand and agree that I may not sell or otherwise transfer or dispose of the Shares for a period of time following

the effective date of a public offering by the Company as described in Section 9(f) of the Plan.
 
(x)            I understand and agree to the waiver of statutory information rights as set forth in Section 8 of the Agreement.
 

  Sincerely yours,
   
  Name:
  Address:
   
   
   
   
  Date:  

 

 



EARLY EXERCISE 
NON-QUALIFIED STOCK OPTION GRANT NOTICE 

UNDER THE M2 THERAPEUTICS, INC. 
2025 STOCK OPTION AND GRANT PLAN

 
Pursuant to the M2 Therapeutics, Inc. 2025 Stock Option and Grant Plan Stock Option
and Grant Plan (the “Plan”), M2 Therapeutics, a Delaware

corporation (together with any successor thereto, the “Company”), has granted to the individual named below, an option (the “Stock Option”) to purchase
on or prior to the Expiration Date, or
such earlier date as is specified herein, all or any part of the number of shares of Common Stock, par value $0.000001
per share (“Common Stock”), of the Company indicated below (the “Shares”), at the Option Exercise Price per share, subject to the
terms and conditions
set forth in this Early Exercise Non-Qualified Stock Option Grant Notice (the “Grant Notice”), the attached Early Exercise Non-Qualified Stock Option
Agreement (the “Agreement”) and the Plan. This Stock Option is not intended
to qualify as an “incentive stock option” as defined in Section 422(b) of the
Internal Revenue Code of 1986, as amended from time to time (the “Code”).

 
Name of Optionee: __________________ (the “Optionee”)
   
No. of Shares: __________________ Shares of Common Stock
   
Grant Date: __________________
   
Vesting Commencement Date: __________________ (the “Vesting Commencement Date”)
   
Expiration Date: __________________ (the “Expiration Date”)
   
Option Exercise Price/Share: $_________________ (the “Option Exercise Price”)
   
Vesting Schedule: [25] percent of the Shares shall vest on the first anniversary of the Vesting Commencement Date;

provided that the Optionee continues to
have a Service Relationship with the Company at such time.
Thereafter, the remaining [75] percent of the Shares shall vest in [36] equal monthly installments
following the first anniversary of the Vesting Commencement Date, provided the
Optionee continues
to have a Service Relationship with the Company on each vesting date. Notwithstanding anything in
the Agreement to the contrary, in the case of a Sale Event, this Stock Option and the Shares shall be
treated as provided in
Section 3(c) of the Plan[ provided; however INSERT ANY ACCELERATED
VESTING PROVISION HERE]. 

 
Attachments: Early Exercise Non-Qualified Stock Option Agreement, Restricted Stock Agreement, M2 Therapeutics, Inc. 2025
Stock Option and Grant
Plan
 

 



EARLY EXERCISE 
NON-QUALIFIED STOCK OPTION AGREEMENT 

UNDER THE M2 THERAPEUTICS, INC. 
2025 STOCK OPTION AND GRANT PLAN

 
All capitalized terms used herein and not otherwise defined shall have the respective
meanings set forth in the Grant Notice and the Plan.
 
1.            Vesting,
Exercisability and Termination.
 

(a)         This Stock Option shall be immediately exercisable, regardless of whether the Shares are vested.
 
(b)                 Except as set forth below, and subject to the determination of the Committee in its sole discretion to accelerate the vesting

schedule hereunder, the Shares shall be vested on the respective dates indicated below:
 

(i)            All
Shares shall initially be unvested.
 
(ii)           The
Shares shall vest in accordance with the Vesting Schedule set forth in the Grant Notice.
 

(c)           Termination. Except as may otherwise be provided by the Committee, if the Optionee’s Service Relationship is terminated, the
period within which to exercise this Stock Option will be subject to earlier termination as set forth
below (and if not exercised within such period, shall
thereafter terminate subject, in each case, to Section 3(c) of the Plan):

 
(i)                       Termination Due to Death or Disability. If the Optionee’s Service Relationship terminates by reason of such

Optionee’s death or Disability, this Stock Option may continue to be exercised, to the extent the Shares are
vested on the date of termination, by
the Optionee, the Optionee’s legal representative or legatee for a period of 12 months from the date of death or Disability or until the Expiration
Date, if earlier.

 
(ii)           Other Termination. If the Optionee’s Service Relationship terminates for any reason other than death or Disability, and

unless otherwise determined by the Committee, this Stock Option may continue to be exercised, to
the extent the Shares are vested on the date of
termination, for a period of three (3) months from the date of termination or until the Expiration Date, if earlier; provided however, if the
Optionee’s Service Relationship is terminated for
Cause, this Stock Option shall terminate immediately upon the date of such termination.

 
For purposes hereof, the Committee’s determination of the reason for termination of
the Optionee’s Service Relationship shall be conclusive and

binding on the Optionee and his or her representatives or legatees and any Permitted Transferee. Any portion of this Stock Option with respect to Shares
that are not vested and exercisable
on the date of termination of the Service Relationship shall terminate immediately and be null and void.

 

 



 
2.            Exercise
of Stock Option.
 

(a)          The Optionee may exercise this Stock Option only in the following manner: Prior to the Expiration Date, the Optionee may
deliver a Stock Option exercise notice (an “Exercise Notice”) in the form of Appendix A hereto
indicating his or her election to purchase some or all of the
Shares. Such notice shall specify the number of Shares to be purchased. To the extent this Stock Option is only partially exercised, such exercise shall first
be with respect to the
Shares, if any, that have previously vested, and then with respect to the Shares that will next vest, with the Shares that vest at the
latest date being exercised last. Payment of the purchase price may be made by one or more of the methods
described in Section 5 of the Plan, subject to the
limitations contained in such Section of the Plan, including the requirement that the Committee specifically approve in advance certain payment methods.

 
(b)          In the event the Optionee exercises a portion of this Stock Option with respect to Shares that have not vested, the Optionee shall

also deliver a Restricted Stock Agreement covering such unvested Shares in the form of Appendix B
hereto (the “Restricted Stock Agreement”) with the
same vesting schedule for such Shares as set forth for such Shares herein.

 
(c)                   Notwithstanding any other provision hereof or of the Plan, no portion of this Stock Option shall be exercisable after the

Expiration Date.
 

3.            Incorporation of Plan. Notwithstanding anything herein to the contrary, this Stock Option shall be subject to and governed by all the
terms and conditions of the Plan.

 
4.           Transferability of Stock Option. This Stock Option is personal to the Optionee and is not transferable by the Optionee in any manner

other than by will or by the laws of descent and distribution. The Stock Option may be
exercised during the Optionee’s lifetime only by the Optionee (or by
the Optionee’s guardian or personal representative in the event of the Optionee’s incapacity). The Optionee may elect to designate a beneficiary by
providing written notice of the
name of such beneficiary to the Company, and may revoke or change such designation at any time by filing written notice of
revocation or change with the Company; such beneficiary may exercise the Optionee’s Stock Option in the event of the
Optionee’s death to the extent
provided herein. If the Optionee does not designate a beneficiary, or if the designated beneficiary predeceases the Optionee, the legal representative of the
Optionee may exercise this Stock Option to the extent
provided herein in the event of the Optionee’s death.

 
5.           Restrictions on Transfer of Shares. The Shares acquired upon exercise of the Stock Option shall be subject to certain transfer restrictions

and other limitations including, without limitation, the provisions contained in
Section 9 of the Plan and, if applicable, the Restricted Stock Agreement.
 
6.            Miscellaneous
Provisions.
 

(a)           Equitable Relief. The parties hereto agree and declare that legal remedies may be inadequate to enforce the provisions of this
Agreement and that equitable relief, including specific performance and injunctive relief, may be
used to enforce the provisions of this Agreement.

 

 



 
(b)                 Adjustments for Changes in Capital Structure. If, as a result of any reorganization, recapitalization, reincorporation,

reclassification, stock dividend, stock split, reverse stock split or other similar change in the Common Stock,
the outstanding shares of Common Stock are
increased or decreased or are exchanged for a different number or kind of securities of the Company, the restrictions contained in this Agreement shall
apply with equal force to additional and/or
substitute securities, if any, received by the Optionee in exchange for, or by virtue of his or her ownership of,
this Stock Option or Shares acquired pursuant thereto.

 
(c)          Change and Modifications. This Agreement may not be orally changed, modified or terminated, nor shall any oral waiver of any

of its terms be effective. This Agreement may be changed, modified or terminated only by an agreement
 in writing signed by the Company and the
Optionee.

 
(d)         Governing Law. This Agreement shall be governed by and construed in accordance with the General Corporation Law of the

State of Delaware as to matters within the scope thereof, and as to all other matters shall be governed by and
construed in accordance with the internal laws
of Delaware, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Delaware.

 
(e)          Headings. The headings are intended only for convenience in finding the subject matter and do not constitute part of the text of

this Agreement and shall not be considered in the interpretation of this Agreement.
 
(f)           Saving Clause. If any provision(s) of this Agreement shall be determined to be illegal or unenforceable, such determination

shall in no manner affect the legality or enforceability of any other provision hereof.
 
(g)                 Notices. All notices, requests, consents and other communications shall be in writing and be deemed given when delivered

personally, by telex or facsimile transmission or when received if mailed by first class registered or certified
mail, postage prepaid. Notices to the Company
or the Optionee shall be addressed as set forth underneath their signatures below, or to such other address or addresses as may have been furnished by such
party in writing to the other.

 
(h)                 Benefit and Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their

respective successors, assigns, and legal representatives. The Company has the right to assign this
Agreement, and such assignee shall become entitled to
all the rights of the Company hereunder to the extent of such assignment.

 
(i)           Counterparts. For the convenience of the parties and to facilitate execution, this Agreement may be executed in two or more

counterparts, each of which shall be deemed an original, but all of which shall constitute one and the
same document.
 
(j)                   Integration. This Agreement constitutes the entire agreement between the parties with respect to this Stock Option and

supersedes all prior agreements and discussions between the parties concerning such subject matter.
 

 



 
7.          Dispute
Resolution.
 

(a)         Except as provided below, any dispute arising out of or relating to the Plan or this Stock Option, this Agreement, or the breach,
termination or validity of the Plan, this Stock Option or this Agreement, shall be finally settled by binding
 arbitration conducted expeditiously in
accordance with the J.A.M.S./Endispute Comprehensive Arbitration Rules and Procedures (the “J.A.M.S. Rules”). The arbitration shall be governed by the
United States Arbitration Act, 9 U.S.C. Sections 1 - 16,
and judgment upon the award rendered by the arbitrators may be entered by any court having
jurisdiction thereof. The place of arbitration shall be __________________.

 
(b)         The arbitration shall commence within 60 days of the date on which a written demand for arbitration is filed by any party hereto.

In connection with the arbitration proceeding, the arbitrator shall have the power to order the production of
documents by each party and any third-party
witnesses. In addition, each party may take up to three depositions as of right, and the arbitrator may in his or her discretion allow additional depositions
upon good cause shown by the moving party.
However, the arbitrator shall not have the power to order the answering of interrogatories or the response to
requests for admission. In connection with any arbitration, each party to the arbitration shall provide to the other, no later than seven
business days before
the date of the arbitration, the identity of all persons that may testify at the arbitration and a copy of all documents that may be introduced at the arbitration
or considered or used by a party’s witness or expert. The
arbitrator’s decision and award shall be made and delivered within six months of the selection of
the arbitrator. The arbitrator’s decision shall set forth a reasoned basis for any award of damages or finding of liability. The arbitrator shall not
have power
to award damages in excess of actual compensatory damages and shall not multiply actual damages or award punitive damages, and each party hereby
irrevocably waives any claim to such damages.

 
(c)                 The Company, the Optionee, each party to the Agreement and any other holder of Shares issued pursuant to this Agreement

(each, a “Party”) covenants and agrees that such party will participate in the arbitration in good faith. This Section 7
 applies equally to requests for
temporary, preliminary or permanent injunctive relief, except that in the case of temporary or preliminary injunctive relief any party may proceed in court
without prior arbitration for the limited purpose of
avoiding immediate and irreparable harm.

 
(d)         Each Party (i) hereby irrevocably submits to the jurisdiction of any United States District Court of competent jurisdiction for the

purpose of enforcing the award or decision in any such proceeding, (ii) hereby waives, and agrees not to
 assert, by way of motion, as a defense, or
otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above named courts, that its property is
exempt or immune from attachment or
execution (except as protected by applicable law), that the suit, action or proceeding is brought in an inconvenient
forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be
enforced in or by such
court, and (iii) hereby waives and agrees not to seek any review by any court of any other jurisdiction which may be called upon to grant an enforcement of
the judgment of any such court. Each Party hereby consents to service
of process by registered mail at the address to which notices are to be given. Each
Party agrees that its, his or her submission to jurisdiction and its, his or her consent to service of process by mail is made for the express benefit of each
other
Party. Final judgment against any Party in any such action, suit or proceeding may be enforced in other jurisdictions by suit, action or proceeding on
the judgment, or in any other manner provided by or pursuant to the laws of such other
jurisdiction.

 

 



 
8.          Waiver of Statutory Information Rights. The Optionee understands and agrees that, but for the waiver made herein, the Optionee would be

entitled, upon written demand under oath stating the purpose thereof, to inspect for any
 proper purpose, and to make copies and extracts from, the
Company’s stock ledger, a list of its stockholders, and its other books and records, and the books and records of subsidiaries of the Company, if any, under
the circumstances and in the
manner provided in Section 220 of the General Corporation Law of Delaware (any and all such rights, and any and all such
other rights of the Optionee as may be provided for in Section 220, the “Inspection Rights”). In light of the foregoing, until
the first sale of Stock of the
Company to the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange Commission under the
Securities Act, the Optionee hereby unconditionally and
irrevocably waives the Inspection Rights, whether such Inspection Rights would be exercised or
pursued directly or indirectly pursuant to Section 220 or otherwise, and covenants and agrees never to directly or indirectly commence, voluntarily aid
in
any way, prosecute, assign, transfer, or cause to be commenced any claim, action, cause of action, or other proceeding to pursue or exercise the Inspection
Rights. The foregoing waiver shall not affect any rights of a director, in his or her
capacity as such, under Section 220. The foregoing waiver shall not apply
to any contractual inspection rights of the Optionee under any other written agreement between the Optionee and the Company.

 
[SIGNATURE PAGE FOLLOWS]

 

 



The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby
agreed to by the undersigned as of the date first above
written.

 
  M2 Therapeutics, Inc.
     
  By:  
    Name:
    Title:
  Address:  
   
   
   

 
The undersigned hereby acknowledges receiving and reviewing a copy of the Plan, including, without
limitation, Section 9 thereof, and understands that
this Stock Option is subject to the terms of the Plan and of this Agreement. This Agreement is hereby accepted, and the terms and conditions of the Plan,
the Grant Notice and this Agreement,
 SPECIFICALLY INCLUDING THE ARBITRATION PROVISIONS SET FORTH IN SECTION 7 AND THE
WAIVER OF STATUTORY INFORMATION RIGHTS SET FORTH IN SECTION 8 OF THIS AGREEMENT, are hereby agreed to, by the undersigned
as of the date first above written.
 
  OPTIONEE:
   
   
  Name:
  Address:
   
   
   

 
SPOUSE’S CONSENT3 
I acknowledge that I have read the 
foregoing Non-Qualified Stock Option Agreement 
and understand the contents thereof.
 
 

 
 

3 A spouse’s consent is recommended only if the Optionee’s state of residence is one of the following community
property states: Arizona, California,
Idaho, Louisiana, Nevada, New Mexico, Texas, Washington and Wisconsin.
 

 



 
  DESIGNATED BENEFICIARY:
   
   
   
  Beneficiary’s Address:
     
     
     

 

 



Appendix A
 

STOCK OPTION EXERCISE NOTICE
 

M2 Therapeutics, Inc. 
Attention: [____________________] 
____________________________ 
____________________________
 

Pursuant to the terms of the grant notice and stock option agreement between the
undersigned and M2 Therapeutics, Inc. (the “Company”) dated
__________ (the “Agreement”) under the M2 Therapeutics, Inc. 2025 Stock Option and Grant Plan, I, [Insert Name] ________________, hereby [Circle
One] partially/fully exercise such option by including herein payment in the amount of $______ representing the purchase price for [Fill in number of
Shares] _______ Shares. I have chosen the following form(s) of payment:

 
[ ]        1.        Cash
[ ]        2.        Certified or bank check payable to M2 Therapeutics, Inc.
[ ] 3. Other (as referenced in the Agreement and described in the Plan (please describe))

_____________________________________________________.
 

In connection with my exercise of the option as set forth above, I hereby represent
and warrant to the Company as follows:
 

(i)                       I am purchasing the Shares for my own account for investment only, and not for resale or with a view to the
distribution thereof.

 
(ii)                     I have had such an opportunity as I have deemed adequate to obtain from the Company such information as is

necessary to permit me to evaluate the merits and risks of my investment in the Company and have consulted with my own
advisers with respect
to my investment in the Company.

 
(iii)          I have sufficient experience in business, financial and investment matters to be able to evaluate the risks involved in

the purchase of the Shares and to make an informed investment decision with respect to such purchase.
 
(iv)          I can afford a complete loss of the value of the Shares and am able to bear the economic risk of holding such Shares

for an indefinite period of time.
 
(v)           I understand that the Shares may not be registered under the Securities Act of 1933 (it being understood that the Shares

are being issued and sold in reliance on the exemption provided in Rule 701 thereunder) or any applicable
state securities or “blue sky” laws and
may not be sold or otherwise transferred or disposed of in the absence of an effective registration statement under the Securities Act of 1933 and
under any applicable state securities or “blue sky” laws (or
 exemptions from the registration requirement thereof). I further acknowledge that
certificates representing Shares will bear restrictive legends reflecting the foregoing and/or that book entries for uncertificated Shares will include
similar
restrictive notations.

 

 



 
(vi)          To the extent required, I have executed and delivered to the Company the Restricted Stock Agreement attached as

Appendix B to the Agreement.
 
(vii)        I have read and understand the Plan and acknowledge and agree that the Shares are subject to all of the relevant terms

of the Plan, including without limitation, the transfer restrictions set forth in Section 9 of the Plan.
 
(viii)        I understand and agree that the Company has a right of first refusal with respect to the Shares pursuant to Section 9(b)

of the Plan.
 
(ix)          I understand and agree that the Company has certain repurchase rights with respect to the Shares pursuant to Section

9(c) of the Plan.
 
(x)           I understand and agree that I may not sell or otherwise transfer or dispose of the Shares for a period of time following

the effective date of a public offering by the Company as described in Section 9(f) of the Plan.
 
(xi)          I understand and agree to the waiver of statutory information rights as set forth in Section 8 of the Agreement.
 

  Sincerely yours,
   
  Name:
  Address:
   
   
   
   
  Date:  

 

 



Appendix B
 

RESTRICTED STOCK AGREEMENT FOR EARLY
EXERCISE OPTION
UNDER THE M2 THERAPEUTICS, INC.

2025 STOCK OPTION AND GRANT PLAN
 

All capitalized terms used herein and not otherwise defined shall have the respective
meanings set forth in the Early Exercise Non-Qualified Stock
Option Grant Notice (the “Grant Notice”) and Early Exercise Non-Qualified Stock Option Agreement (the “Option Agreement”) between M2
Therapeutics, Inc. (the “Company”) and _______________ (the “Grantee”) for __________________ Shares of Common Stock with a Grant Date of
___________, ______
under the M2 Therapeutics, Inc. 2025 Stock Option and Grant Plan (the “Plan”).

 
1.           Purchase and Sale of Shares; Vesting.
 

(a)                Purchase and Sale. The Company hereby sells to the Grantee, and the Grantee hereby purchases from the Company, on
________________,4 the
number of Shares set forth in the Stock Option Exercise Notice (_______ Shares) dated __________ , pursuant to the Grant
Notice and Option Agreement, for
the aggregate Option Exercise Price for the Shares so purchased.

 
(b)         Vesting. The risk of forfeiture shall lapse with respect to the Shares, and such Shares shall become vested, on the respective dates

indicated on the Vesting Schedule set forth in the Grant Notice.
 

2.          Repurchase Right. Upon a Termination Event, the Company shall have the right to repurchase Shares of Restricted Stock that are unvested
as of the date of such Termination Event as set forth in Section 9(c) of the Plan.

 
3.          Restrictions on Transfer of Shares. The Shares (whether or not vested) shall be subject to certain transfer restrictions and other limitations

including, without limitation, the provisions contained in Section 9 of the Plan
 
4.          Incorporation of Plan. Notwithstanding anything herein to the contrary, this Restricted Stock Agreement shall be subject to and governed

by all the terms and conditions of the Plan.
 
5.            Miscellaneous
Provisions.
 

(a)                   Record Owner; Dividends. The Grantee and any Permitted Transferees, during the duration of this Agreement, shall be
considered the record owners of and shall be entitled to vote the Shares if and to the extent the
Shares are entitled to voting rights. The Grantee and any
Permitted Transferees shall be entitled to receive all dividends and any other distributions declared on the Shares; provided, however, that the Company is
under no duty to
declare any such dividends or to make any such distribution.

 
 

4 To be filled in with date of stock
purchase/option exercise.
 

 



 
(b)         Section 83(b) Election. The Grantee shall consult with the Grantee’s tax advisor to determine whether it would be appropriate for

the Grantee to make an election under Section 83(b) of the Code with respect to the Shares. Any such
election must be filed with the Internal Revenue
Service within 30 days of the date of exercise. If the Grantee makes an election under Section 83(b) of the Code, the Grantee shall give prompt notice to the
Company (and provide a copy of such
election to the Company). A sample Section 83(b) election is attached to this Agreement as Exhibit A.

 
(c)           Equitable Relief. The parties hereto agree and declare that legal remedies may be inadequate to enforce the provisions of this

Agreement and that equitable relief, including specific performance and injunctive relief, may be
used to enforce the provisions of this Agreement.
 
(d)          Change and Modifications. This Agreement may not be orally changed, modified or terminated, nor shall any oral waiver of any

of its terms be effective. This Agreement may be changed, modified or terminated only by an agreement
 in writing signed by the Company and the
Grantee.

 
(e)          Governing Law. This Agreement shall be governed by and construed in accordance with the General Corporation Law of the

State of Delaware as to matters within the scope thereof, and as to all other matters shall be governed by
and construed in accordance with the internal laws
of Delaware, without regard to conflict of law principles that would result in the application of any law other than the law of the State of Delaware.

 
(f)          Headings. The headings are intended only for convenience in finding the subject matter and do not constitute part of the text of

this Agreement and shall not be considered in the interpretation of this Agreement.
 
(g)         Saving Clause. If any provision(s) of this Agreement shall be determined to be illegal or unenforceable, such determination shall

in no manner affect the legality or enforceability of any other provision hereof.
 
(h)                 Notices. All notices, requests, consents and other communications shall be in writing and be deemed given when delivered

personally, by telex or facsimile transmission or when received if mailed by first class registered or certified
mail, postage prepaid. Notices to the Company
or the Grantee shall be addressed as set forth underneath their signatures below, or to such other address or addresses as may have been furnished by such
party in writing to the other.

 
(i)                     Benefit and Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto, their

respective successors, assigns, and legal representatives. The Company has the right to assign this
Agreement, and such assignee shall become entitled to
all the rights of the Company hereunder to the extent of such assignment.

 
(j)           Counterparts. For the convenience of the parties and to facilitate execution, this Agreement may be executed in two or more

counterparts, each of which shall be deemed an original, but all of which shall constitute one and the
same document.
 

 



 
6.            Dispute Resolution.
 

(a)                   Except as provided below, any dispute arising out of or relating to the Plan or the Shares, this Agreement, or the breach,
termination or validity of the Plan, the Shares or this Agreement, shall be finally settled by binding
arbitration conducted expeditiously in accordance with
the J.A.M.S./Endispute Comprehensive Arbitration Rules and Procedures (the “J.A.M.S. Rules”). The arbitration shall be governed by the United States
Arbitration Act, 9 U.S.C. Sections 1 - 16,
and judgment upon the award rendered by the arbitrators may be entered by any court having jurisdiction thereof.
The place of arbitration shall be _________________.

 
(b)         The arbitration shall commence within 60 days of the date on which a written demand for arbitration is filed by any party hereto.

In connection with the arbitration proceeding, the arbitrator shall have the power to order the production of
documents by each party and any third-party
witnesses. In addition, each party may take up to three depositions as of right, and the arbitrator may in his or her discretion allow additional depositions
upon good cause shown by the moving party.
However, the arbitrator shall not have the power to order the answering of interrogatories or the response to
requests for admission. In connection with any arbitration, each party to the arbitration shall provide to the other, no later than seven
business days before
the date of the arbitration, the identity of all persons that may testify at the arbitration and a copy of all documents that may be introduced at the arbitration
or considered or used by a party’s witness or expert. The
arbitrator’s decision and award shall be made and delivered within six months of the selection of
the arbitrator. The arbitrator’s decision shall set forth a reasoned basis for any award of damages or finding of liability. The arbitrator shall not
have power
to award damages in excess of actual compensatory damages and shall not multiply actual damages or award punitive damages, and each party hereby
irrevocably waives any claim to such damages.

 
(c)          The Company, the Grantee, each party to the Agreement and any other holder of Shares issued pursuant to this Agreement (each,

a “Party”) covenants and agrees that such party will participate in the arbitration in good faith. This Section 6
applies equally to requests for temporary,
preliminary or permanent injunctive relief, except that in the case of temporary or preliminary injunctive relief any party may proceed in court without prior
arbitration for the limited purpose of
avoiding immediate and irreparable harm.

 
(d)         Each Party (i) hereby irrevocably submits to the jurisdiction of any United States District Court of competent jurisdiction for the

purpose of enforcing the award or decision in any such proceeding, (ii) hereby waives, and agrees not to
 assert, by way of motion, as a defense, or
otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the jurisdiction of the above named courts, that its property is
exempt or immune from attachment or
execution (except as protected by applicable law), that the suit, action or proceeding is brought in an inconvenient
forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be
enforced in or by such
court, and (iii) hereby waives and agrees not to seek any review by any court of any other jurisdiction which may be called upon to grant an enforcement of
the judgment of any such court. Each Party hereby consents to service
of process by registered mail at the address to which notices are to be given. Each
Party agrees that its, his or her submission to jurisdiction and its, his or her consent to service of process by mail is made for the express benefit of each
other
Party. Final judgment against any Party in any such action, suit or proceeding may be enforced in other jurisdictions by suit, action or proceeding on
the judgment, or in any other manner provided by or pursuant to the laws of such other
jurisdiction.

 

 



 
7.            Waiver of Statutory Information Rights. The Grantee understands and agrees that, but for the waiver made herein, the Grantee would be

entitled, upon written demand under oath stating the purpose thereof, to inspect for any
 proper purpose, and to make copies and extracts from, the
Company’s stock ledger, a list of its stockholders, and its other books and records, and the books and records of subsidiaries of the Company, if any, under
the circumstances and in the
manner provided in Section 220 of the General Corporation Law of Delaware (any and all such rights, and any and all such
other rights of the Grantee as may be provided for in Section 220, the “Inspection Rights”). In light of the foregoing, until
 the first sale of Stock of the
Company to the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange Commission under the
Securities Act, the Grantee hereby unconditionally and
irrevocably waives the Inspection Rights, whether such Inspection Rights would be exercised or
pursued directly or indirectly pursuant to Section 220 or otherwise, and covenants and agrees never to directly or indirectly commence, voluntarily aid
in
any way, prosecute, assign, transfer, or cause to be commenced any claim, action, cause of action, or other proceeding to pursue or exercise the Inspection
Rights. The foregoing waiver shall not affect any rights of a director, in his or her
capacity as such, under Section 220. The foregoing waiver shall not apply
to any contractual inspection rights of the Grantee under any other written agreement between the Grantee and the Company.

 
[SIGNATURE PAGE FOLLOWS]

 

 



The foregoing Restricted Stock Agreement is hereby accepted and the terms and
conditions thereof are hereby agreed to by the undersigned as of
the date written in Section 1(a) above.

 
  M2 Therapeutics, Inc.
     
  By:  
    Name:
    Title:
     
  Address:  
   
   
   

 
The undersigned hereby acknowledges receiving and reviewing a copy of the Plan, including, without
limitation, Section 9 thereof and understands that the
Shares purchased hereby are subject to the terms of the Plan, the Grant Notice, and this Agreement. This Agreement is hereby accepted, and the terms and
conditions of the Plan, the Grant Notice
 and this Agreement, SPECIFICALLY INCLUDING THE ARBITRATION PROVISIONS SET FORTH IN
SECTION 6 AND THE WAIVER OF STATUTORY INFORMATION RIGHTS SET FORTH IN SECTION 7 OF THIS AGREEMENT, are hereby agreed
to, by the undersigned as of the date first
above written.
 
  GRANTEE:
   
   
  Name:
  Address:
   
   
   

 

 



 
SPOUSE’S CONSENT5 
I acknowledge that I have read the 
foregoing Restricted Stock Agreement 
and understand the contents thereof.
 
 

 
 

5 A spouse’s consent is required only if the Grantee’s state of residence is one of the following community
property states: Arizona, California, Idaho,
Louisiana, New Mexico, Nevada, Texas, Washington and Wisconsin.
 

 



EXHIBIT A 
Section 83(b) Election

 
The undersigned hereby elects pursuant to §83(b) of the Internal Revenue Code of 1986,
as amended, to include in gross income as compensation

for services the excess (if any) of the fair market value of the shares described below over the amount paid for those shares.
 

1. The name, taxpayer identification number, address of the undersigned, and the taxable year for which this election is being made are:
 

  Name:    
    Address:    
         
    Social Security No.:    

 
Taxable Year: Calendar Year 2025
 

2. The property which is the subject of this election is [number of unvested shares] shares of common stock of M2 Therapeutics, Inc.
 
3. The property was transferred to the undersigned on [date of purchase/transfer].
 
4. The property is subject to the following restrictions:
 

The Shares will be subject to restrictions on transfer and risk of forfeiture upon termination of service
relationship and in certain other events.
 

5. The fair market value of the property at time of transfer (determined without regard to any restrictions other than nonlapse restrictions as defined
in §1.83-3(h) of
the Income Tax Regulations) is $[current FMV] per share x [number of unvested shares] shares = $_______________.

 
6. For the property transferred, the undersigned paid $[exercise price] per share x [number of unvested shares] shares = $_________________.
 
7. The amount to include in gross income is $[amount reported in Item 5 minus the amount reported in Item 6].
 
The undersigned taxpayer will file this election with the Internal Revenue Service Office with which the
taxpayer files his or her annual income tax return
not later than 30 days after the date of transfer of the property, at the IRS address listed for the taxpayer’s state under “and you ARE NOT ENCLOSING A
PAYMENT . . .” in the instructions
for Form 1040 (which information can also be found by clicking on your state at: https://www.irs.gov/filing/where-to-
file-paper-tax-returns-with-or-without-a-payment). A copy of the election will also be furnished to the person for whom the
services were performed. The
undersigned is the person performing services in connection with which the property was transferred.
 
Dated: ___________________    
    Taxpayer

 



RESTRICTED STOCK AGREEMENT
UNDER THE M2 THERAPEUTICS, INC. 

2025 STOCK OPTION AND GRANT PLAN
 

Pursuant to the M2 Therapeutics, Inc. 2025 Stock Option and Grant Plan (the “Plan”),
M2 Therapeutics, Inc., a Delaware corporation (together
with any successor, the “Company”), hereby grants, sells and issues to the individual named below, the Shares at the Per Share Purchase Price, subject to
the terms and conditions set forth in
this Restricted Stock Award Notice (the “Award Notice”), the attached Restricted Stock Agreement (the “Agreement”)
and the Plan. The Grantee agrees to the provisions set forth herein and acknowledges that each such provision is a material condition
of the Company’s
agreement to issue and sell the Shares to him or her. The Company hereby acknowledges receipt of $[_______] [in cash and a promissory note in the
principal amount of $[_______]] in full payment for the Shares. All references to share prices and amounts herein shall be equitably adjusted to reflect
stock splits, stock dividends, recapitalizations, mergers, reorganizations
and similar changes affecting the capital stock of the Company, and any shares of
capital stock of the Company received on or in respect of Shares in connection with any such event (including any shares of capital stock or any right,
option or
warrant to receive the same or any security convertible into or exchangeable for any such shares or received upon conversion of any such shares)
shall be subject to this Agreement on the same basis and extent at the relevant time as the Shares in
respect of which they were issued, and shall be deemed
Shares as if and to the same extent they were issued at the date hereof.

 
Name of Grantee: _________________ (the “Grantee”)
   
No. of Shares: _________________ Shares of Common Stock (the “Shares”)
   
Grant Date: ____________ __, ____
   
Date of Purchase of Shares: ____________ __, ____
   
Vesting Commencement Date: ____________ __, ____ (the “Vesting Commencement Date”)
   
Per Share Purchase Price: $________ (the “Per Share Purchase Price”)
   
Vesting Schedule: [25] percent of the Shares shall vest on the [first] anniversary of the Vesting Commencement Date;

provided that the Grantee continues to have a Service Relationship
with the Company at such time.
Thereafter, the remaining [75] percent of the Shares shall vest in [36] equal monthly installments
following the first anniversary of the Vesting Commencement Date, provided the Grantee continues to
have a Service
 Relationship with the Company at such time. Notwithstanding anything in the
Agreement to the contrary in the case of a Sale Event, the Shares of Restricted Stock shall be treated
as provided in Section 3(c) of the Plan [provided; however
 INSERT ANY ACCELERATED
VESTING PROVISION HERE].

 
Attachments: Restricted Stock Agreement, M2 Therapeutics, Inc. 2025 Stock Option and Grant Plan

 



 
RESTRICTED STOCK AGREEMENT

UNDER THE M2 THERAPEUTICS, INC. 
2025 STOCK OPTION AND GRANT PLAN

 
All capitalized terms used herein and not otherwise defined shall have the respective
meanings set forth in the Award Notice and the Plan.
 
1.          Purchase and Sale of Shares; Vesting; Investment Representations.
 

(a)          Purchase and Sale. The Company hereby sells to the Grantee, and the
Grantee hereby purchases from the Company, the number
of Shares set forth in the Award Notice for the Per Share Purchase Price.

 
(b)         Vesting. Initially, all of the Shares are non-transferable and
subject to a substantial risk of forfeiture and are Shares of Restricted

Stock. The risk of forfeiture shall lapse with respect to the Shares on the respective dates indicated on the Vesting Schedule set forth in the Award Notice.
 
(c)          Investment Representations. In connection with the purchase and
sale of the Shares contemplated by Section 1(a) above, the

Grantee hereby represents and warrants to the Company as follows:
 

(i)            The Grantee is purchasing the Shares for the Grantee’s own
account for investment only, and not for resale or with a
view to the distribution thereof.

 
(ii)                     The Grantee has had such an opportunity as he or she has deemed
 adequate to obtain from the Company such

information as is necessary to permit him or her to evaluate the merits and risks of the Grantee’s investment in the Company and has consulted
with the Grantee’s own advisers with respect to the Grantee’s
investment in the Company.6

 
(iii)          The Grantee has sufficient experience in business, financial
and investment matters to be able to evaluate the risks

involved in the purchase of the Shares and to make an informed investment decision with respect to such purchase.
 
(iv)          The Grantee can afford a complete loss of the value of the
Shares and is able to bear the economic risk of holding such

Shares for an indefinite period.
 
(v)           The Grantee understands that the Shares are not registered under
the Act (it being understood that the Shares are being

issued and sold in reliance on the exemption provided in Rule 701 thereunder) or any applicable state securities or “blue sky” laws and may not be
sold or otherwise transferred or disposed of
 in the absence of an effective registration statement under the Act and under any applicable state
securities or “blue sky” laws (or exemptions from the registration requirements thereof). The Grantee further acknowledges that certificates
representing the Shares will bear restrictive legends reflecting the foregoing and/or that book entries for uncertificated Shares will include similar
restrictive notations.

 
 

6 The restricted stock program is
intended to be, and generally should be, exempt under Rule 701. Remember to check Blue Sky Laws.
 

 



 
(vi)          The Grantee has read and understands the Plan and acknowledges
and agrees that the Shares are subject to all of the

relevant terms of the Plan, including without limitation, the transfer restrictions set forth in Section 9 of the Plan.
 
(vii)         The Grantee understands and agrees that the Company has a right
of first refusal with respect to the Shares pursuant to

Section 9(b) of the Plan.
 
(viii)        The Grantee understands and agree that the Company has certain
repurchase rights with respect to the Shares pursuant

to Section 9(c) of the Plan.
 
(ix)           The Grantee understands and agrees that the Grantee may not
sell or otherwise transfer or dispose of the Shares for a

period of time following the effective date of a public offering by the Company as described in Section 9(f) of the Plan.
 

2.                       Repurchase Right. Upon a Termination Event, the Company shall
have the right to repurchase Shares of Restricted Stock that are
unvested as of the date of such Termination Event as set forth in Section 9(c) of the Plan.

 
3.                       Restrictions on Transfer of Shares. The Shares (whether or not
 vested) shall be subject to certain transfer restrictions and other

limitations including, without limitation, the provisions contained in Section 9 of the Plan.
 
4.            Incorporation of Plan. Notwithstanding anything herein to the
contrary, this Restricted Stock Award shall be subject to and governed by

all the terms and conditions of the Plan.
 
5.            Miscellaneous Provisions.
 

(a)                   Record Owner; Dividends. The Grantee and any Permitted Transferees,
 during the duration of this Agreement, shall be
considered the record owners of and shall be entitled to vote the Shares if and to the extent the Shares are entitled to voting rights. The Grantee and any
Permitted Transferees shall be entitled to
receive all dividends and any other distributions declared on the Shares; provided, however, that the Company is
under no duty to declare any such dividends or to make any such distribution.

 
(b)         Section 83(b) Election. The Grantee shall consult with the Grantee’s
tax advisor to determine whether it would be appropriate for

the Grantee to make an election under Section 83(b) of the Code with respect to this Award. Any such election must be filed with the Internal Revenue
Service within 30 days of the date of
this Award. If the Grantee makes an election under Section 83(b) of the Code, the Grantee shall give prompt notice to
the Company (and provide a copy of such election to the Company). A sample Section 83(b) election is attached to this Agreement as
Exhibit A.

 

 



 
(c)          Equitable Relief. The parties hereto agree and declare that legal
remedies may be inadequate to enforce the provisions of this

Agreement and that equitable relief, including specific performance and injunctive relief, may be used to enforce the provisions of this Agreement.
 
(d)         Change and Modifications. This Agreement may not be orally changed,
modified or terminated, nor shall any oral waiver of any

of its terms be effective. This Agreement may be changed, modified or terminated only by an agreement in writing signed by the Company and the
Grantee.

 
(e)          Governing Law. This Agreement shall be governed by and construed in
accordance with the General Corporation Law of the

State of Delaware as to matters within the scope thereof, and as to all other matters shall be governed by and construed in accordance with the internal laws
of Delaware, without regard to conflict
of law principles that would result in the application of any law other than the law of the State of Delaware.

 
(f)          Headings. The headings are intended only for convenience in finding
the subject matter and do not constitute part of the text of

this Agreement and shall not be considered in the interpretation of this Agreement.
 
(g)         Saving Clause. If any provision(s) of this Agreement shall be
determined to be illegal or unenforceable, such determination shall

in no manner affect the legality or enforceability of any other provision hereof.
 
(h)                 Notices. All notices, requests, consents and other communications
shall be in writing and be deemed given when delivered

personally, by telex or facsimile transmission or when received if mailed by first class registered or certified mail, postage prepaid. Notices to the Company
or the Grantee shall be addressed
as set forth underneath their signatures below, or to such other address or addresses as may have been furnished by such
party in writing to the other.

 
(i)                     Benefit and Binding Effect. This Agreement shall be binding upon
and shall inure to the benefit of the parties hereto, their

respective successors, assigns, and legal representatives. The Company has the right to assign this Agreement, and such assignee shall become entitled to
all the rights of the Company
hereunder to the extent of such assignment.

 
(j)           Counterparts. For the convenience of the parties and to facilitate
execution, this Agreement may be executed in two or more

counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same document.
 
(k)         Integration. This Agreement constitutes the entire agreement between
the parties with respect to this Award and supersedes all

prior agreements and discussions between the parties concerning such subject matter.
 

 



 
6.            Dispute Resolution.
 

(a)                     Except as provided below, any dispute arising out of or relating to the
Plan or the Shares, this Agreement, or the breach,
termination or validity of the Plan, the Shares or this Agreement, shall be finally settled by binding arbitration conducted expeditiously in accordance with
the J.A.M.S./Endispute Comprehensive
Arbitration Rules and Procedures (the “J.A.M.S. Rules”). The arbitration shall be governed by the United States
Arbitration Act, 9 U.S.C. Sections 1 - 16, and judgment upon the award rendered by the arbitrators may be entered by any court having
jurisdiction thereof.
The place of arbitration shall be _________________.

 
(b)         The arbitration shall commence within 60 days of the date on which a written
demand for arbitration is filed by any party hereto.

In connection with the arbitration proceeding, the arbitrator shall have the power to order the production of documents by each party and any third-party
witnesses. In addition, each party may
take up to three depositions as of right, and the arbitrator may in his or her discretion allow additional depositions
upon good cause shown by the moving party. However, the arbitrator shall not have the power to order the answering of
interrogatories or the response to
requests for admission. In connection with any arbitration, each party to the arbitration shall provide to the other, no later than seven business days before
the date of the arbitration, the identity of all
persons that may testify at the arbitration and a copy of all documents that may be introduced at the arbitration
or considered or used by a party’s witness or expert. The arbitrator’s decision and award shall be made and delivered within six
months of the selection of
the arbitrator. The arbitrator’s decision shall set forth a reasoned basis for any award of damages or finding of liability. The arbitrator shall not have power
to award damages in excess of actual compensatory damages
and shall not multiply actual damages or award punitive damages, and each party hereby
irrevocably waives any claim to such damages.

 
(c)                   The Company, the Grantee, each party to the Agreement and any other holder
of Shares issued pursuant to this Agreement

(each, a “Party”) covenants and agrees that such party will participate in the arbitration in good faith. This Section 6 applies equally to requests for
temporary, preliminary or permanent injunctive
relief, except that in the case of temporary or preliminary injunctive relief any party may proceed in court
without prior arbitration for the limited purpose of avoiding immediate and irreparable harm.

 
(d)         Each Party (i) hereby irrevocably submits to the jurisdiction of any United
States District Court of competent jurisdiction for the

purpose of enforcing the award or decision in any such proceeding, (ii) hereby waives, and agrees not to assert, by way of motion, as a defense, or
otherwise, in any such suit, action or
proceeding, any claim that it is not subject personally to the jurisdiction of the above named courts, that its property is
exempt or immune from attachment or execution (except as protected by applicable law), that the suit, action or proceeding
is brought in an inconvenient
forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced in or by such
court, and (iii) hereby waives and agrees not to seek any review
by any court of any other jurisdiction which may be called upon to grant an enforcement of
the judgment of any such court. Each Party hereby consents to service of process by registered mail at the address to which notices are to be given. Each
Party agrees that its, his or her submission to jurisdiction and its, his or her consent to service of process by mail is made for the express benefit of each
other Party. Final judgment against any Party in any such action, suit or proceeding may
be enforced in other jurisdictions by suit, action or proceeding on
the judgment, or in any other manner provided by or pursuant to the laws of such other jurisdiction.

 

 



 
7.          Waiver of Statutory Information Rights. The Grantee understands
and agrees that, but for the waiver made herein, the Grantee would be

entitled, upon written demand under oath stating the purpose thereof, to inspect for any proper purpose, and to make copies and extracts from, the
Company’s stock ledger, a list
of its stockholders, and its other books and records, and the books and records of subsidiaries of the Company, if any, under
the circumstances and in the manner provided in Section 220 of the General Corporation Law of Delaware (any and all such
rights, and any and all such
other rights of the Grantee as may be provided for in Section 220, the “Inspection Rights”). In light of the foregoing, until the first sale of Stock of the
Company to the general public pursuant to a registration
statement filed with and declared effective by the Securities and Exchange Commission under the
Securities Act, the Grantee hereby unconditionally and irrevocably waives the Inspection Rights, whether such Inspection Rights would be exercised or
pursued directly or indirectly pursuant to Section 220 or otherwise, and covenants and agrees never to directly or indirectly commence, voluntarily aid in
any way, prosecute, assign, transfer, or cause to be commenced any claim, action, cause of
action, or other proceeding to pursue or exercise the Inspection
Rights. The foregoing waiver shall not affect any rights of a director, in his or her capacity as such, under Section 220. The foregoing waiver shall not apply
to any contractual
inspection rights of the Grantee under any other written agreement between the Grantee and the Company.

 
[SIGNATURE PAGE FOLLOWS]

 

 



The foregoing Restricted Stock Agreement is hereby accepted and the terms and
conditions thereof are hereby agreed to by the undersigned as of
the date of purchase of Shares above written.

 
  M2 Therapeutics, Inc.
     
  By:  
    Name:
    Title:
  Address:  
   
   
   

 
The undersigned hereby acknowledges receiving and reviewing a copy of the Plan, including, without
limitation, Section 9 thereof and understands that the
Shares granted hereby are subject to the terms of the Plan and of this Agreement. This Agreement is hereby accepted, and the terms and conditions of the
Plan, the Award Notice and this
Agreement, SPECIFICALLY INCLUDING THE ARBITRATION PROVISIONS SET FORTH IN SECTION 6 AND THE
WAIVER OF STATUTORY INFORMATION RIGHTS SET FORTH IN SECTION 7 OF THIS AGREEMENT, are hereby agreed to, by the undersigned
as of the date first above
written.
 
  GRANTEE:
   
   
  Name:
  Address:
   
   
   

 
SPOUSE’S CONSENT7 
I acknowledge that I have read the 
foregoing Restricted Stock Agreement 
and understand the contents thereof.
  
 

 
 

7 A spouse’s consent is required only if the Grantee’s state of residence is one of the following community
property states: Arizona, California, Idaho,
Louisiana, New Mexico, Nevada, Texas, Washington and Wisconsin.
 

 



EXHIBIT A 
Section 83(b) Election

 
[ATTACHED]

 

 

 



Exhibit 107

Calculation of Filing Fee Tables

S-8
(Form Type)

 
Lisata Therapeutics, Inc.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered Securities

  Security Type Security Class Title

Fee
Calculation

Rule
Amount

Registered

Proposed
Maximum
Offering 


Price Per Unit

Maximum
Aggregate


Offering Price Fee Rate

Amount of
Registration

Fee

1 Equity
Common Stock, $0.0001 par

value per share Other 22,378,380 $0.45 $10,070,271.00 0.000087 $876.12

2 Equity
Common Stock, $0.0001 par

value per share Other 423,026 $0.55 $232,664.30 0.000087 $20.25
Total Offering Amounts: $10,302,935.30 $896.37

Total Fee Offsets: $0.00
Net Fee Due: $896.37

Offering Note

1 Pursuant to Rule 416(a) promulgated under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover
any additional shares of common stock of the Registrant that become issuable under the Marea Therapeutics, Inc. 2024 Stock Option and Grant Plan
(the "2024 Plan") by reason of any stock dividend, stock split, recapitalization, or other similar transaction effected that results in an increase to the
number of outstanding shares of the Registrant's common stock, as applicable. The amount registered represents shares of common stock reserved for
issuance upon the exercise of outstanding stock options granted under the 2024 Plan. The proposed maximum aggregate offering price per unit and
proposed maximum aggregate offering price for the 23,378,380 shares of common stock reserved for issuance upon the exercise of outstanding stock
options granted under the 2024 Plan are made pursuant to Rule 457(h)(1) of the Securities Act solely for purposes of calculating the registration fee,
and are calculated using the weighted-average exercise price of such stock options of $0.45 per share.

2 Pursuant to Rule 416(a) promulgated under the Securities Act, this Registration Statement shall also cover any additional shares of common stock of
the Registrant that become issuable under the M2 Therapeutics, Inc. 2025 Stock Option and Grant Plan (the "2025 Plan") by reason of any stock
dividend, stock split, recapitalization, or other similar transaction effected that results in an increase to the number of outstanding shares of the
Registrant's common stock, as applicable. The amount registered represents shares of common stock reserved for issuance upon the exercise of
outstanding stock options granted under the 2025 Plan. The proposed maximum aggregate offering price per unit and proposed maximum aggregate
offering price for the 423,026 shares of common stock reserved for issuance upon the exercise of outstanding stock options granted under the 2025
Plan are made pursuant to Rule 457(h)(1) of the Securities Act solely for purposes of calculating the registration fee, and are calculated using the
weighted-average exercise price of such stock options of $0.55 per share.

 
Table 2: Fee Offset Claims and Sources ☑ Not Applicable

 

Registrant
or Filer
Name

Form or
Filing
Type

File
Number

Initial
Filing
Date

Filing
Date

Fee Offset
Claimed

Security
Type

Associated
with Fee

Offset
Claimed

Security Title
Associated
with Fee

Offset
Claimed

Unsold
Securities
Associated
with Fee

Offset
Claimed

Unsold
Aggregate
Offering
Amount

Associated
with Fee

Offset
Claimed

Fee Paid
with Fee

Offset
Source

Rule 457(p)
Fee
Offset
Claims N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A 
Fee
Offset
Sources N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A 

 


