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

EyePoint Pharmaceuticals, Inc. (the “Company”) held its 2024 Annual Meeting of Stockholders on June 20, 2024 via live webcast (the “Annual 
Meeting”). At the Annual Meeting, the Company’s stockholders, upon the recommendation of the Company’s Board of Directors (the “Board”), approved 
an amendment (the “2023 Plan Amendment”) to the EyePoint Pharmaceuticals, Inc. 2023 Long-Term Incentive Plan (the “2023 Plan”) to (i) increase the 
number of shares of common stock of the Company (“Common Stock”) authorized for issuance thereunder by 4,000,000 shares (the “Share Increase”) and 
(ii) increase the individual non-employee director compensation limit contained therein to $850,000 for ongoing directors in any calendar year and 
$1,100,000 for new directors in any calendar year. The 2023 Plan Amendment also increased the incentive stock option limit from 3,500,000 to 7,500,000 
to align with the Share Increase.  Also at the Annual Meeting, upon the recommendation of the Board, the Company’s stockholders also approved an 
amendment (the “Second 2019 Plan Amendment,” and together with the 2023 Plan Amendment, the “Plan Amendments”) to the EyePoint 
Pharmaceuticals, Inc. 2019 Employee Stock Purchase Plan (the “2019 Plan,” and together with the 2023 Plan, the “Plans”) to increase the number of shares 
of Common Stock authorized for issuance thereunder by 250,000 shares.

 
Summaries of the Plans and the Plan Amendments are set forth in the Company’s 2024 Annual Meeting Proxy Statement filed with the 

Securities and Exchange Commission on April 26, 2024 (the “Proxy Statement”). Those summaries and the above descriptions of the Plans and the Plan 
Amendments do not purport to be complete and are qualified in their entirety by reference to the Plans and the Plan Amendments, which are filed as 
Exhibits 10.1 and 10.2 to this Current Report on Form 8-K and incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On April 23, 2024, the record date for the Annual Meeting, there were 52,084,148 shares of  Common Stock issued and outstanding and entitled to 
vote on the proposals presented at the Annual Meeting, of which 46,400,436 or 89.09%, were present in person via virtual communication or voted by 
proxy, which constituted a quorum. Each stockholder is entitled to one vote for each share held and cumulative voting for directors is not permitted. The 
final results of the voting for each matter submitted to a vote of stockholders at the meeting are as follows:

Proposal No. 1.      Election of Directors

The Company’s stockholders elected the following directors to the Board, each to serve until the Company’s 2024 Annual Meeting of Stockholders 
or until such person’s successor is duly elected and qualified. The voting on this proposal is set forth below: 

    Vote Type   Vote Results  
Göran Ando, M.D.   For     34,332,943  
    Withheld     10,073,449  
    Broker Non-Votes     1,994,044  
Jay S. Duker, M.D.   For     44,076,361  
    Withheld     330,031  
    Broker Non-Votes     1,994,044  
Nancy Lurker   For     43,072,470  
    Withheld     1,333,922  
    Broker Non-Votes     1,994,044  
John B. Landis, Ph.D.   For     43,086,644  

    Withheld     1,319,748  
    Broker Non-Votes     1,994,044  
David Guyer, M.D.   For     43,708,357  
    Withheld     698,035  
    Broker Non-Votes     1,994,044  
Wendy F. DiCicco   For     43,721,247  
    Withheld     685,145  
    Broker Non-Votes     1,994,044  
Anthony P. Adamis, M.D.   For     44,036,082  
    Withheld     370,310  
    Broker Non-Votes     1,994,044  
Karen Zaderej   For     44,034,115  
    Withheld     372,277  
    Broker Non-Votes     1,994,044  
Stuart Duty   For     44,065,948  
    Withheld     340,444  
    Broker Non-Votes     1,994,044  
 



 

Proposal No. 2.      Amendment to 2023 Long-Term Incentive Plan

 
The Company’s stockholders approved the 2023 Plan Amendment to (i) increase the number of shares of Common Stock authorized for issuance 

thereunder by 4,000,000 shares and (ii) increase the individual non-employee director compensation limit contained therein to $850,000 for ongoing 
directors in any calendar year and $1,100,000 for new directors in any calendar year. The 2023 Plan Amendment also increased the incentive stock option 
limit from 3,500,000 to 7,500,000 to align with the Share Increase. The voting on this proposal is set forth below:

 
Vote type   Vote Results  
For     28,353,747  
Against     15,905,586  
Abstain     147,059  
Non Votes     1,994,044  

Proposal No. 3.      Amendment to 2019 Employee Stock Purchase Plan

The Company’s stockholders approved the Second 2019 Plan Amendment to increase the number of shares of Common Stock authorized for 
issuance thereunder by 250,000 shares. The voting on this proposal is set forth below:

 
Vote type   Vote Results  
For     44,053,886  
Against     205,116  
Abstain     147,390  
Non Votes     1,994,044  

Proposal No. 4.      Non-Binding Advisory Vote on Named Executive Officer Compensation

The Company’s stockholders approved, on a non-binding advisory basis, the compensation of the Company’s named executive officers as disclosed 
in the Proxy Statement. The voting on this proposal is set forth below:

Vote type   Vote Results  
For     42,513,914  
Against     1,715,072  
Abstain     177,406  
Non Votes     1,994,044  

Proposal No. 5.      Ratification of Appointment of Independent Registered Public Accounting Firm

The Company’s stockholders ratified the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm 
for the fiscal year ending December 31, 2024. The voting on this proposal is set forth below:

Vote type   Vote Results  
For     46,085,482  
Against     176,590  
Abstain     138,364  
Non Votes     0  

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

 
Exhibit No.   Description
10.1   EyePoint Pharmaceuticals, Inc. Amendment No 1. to 2023 Long-Term Incentive Plan.
10.2   EyePoint Pharmaceuticals, Inc. Amendment No 2. to 2019 Employee Stock Purchase Plan
104   Cover Page Interactive Data File (embedded within the inline XBRL document)
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized.

      EYEPOINT PHARMACEUTICALS, INC.
       

Date: June 21, 2024 By: /s/ George O. Elston
      George O. Elston


Executive Vice President and Chief Financial Officer

 



 

Exhibit 10.1
 

EYEPOINT PHARMACEUTICALS, INC.
AMENDMENT NO. 1 TO THE 2023 LONG TERM INCENTIVE PLAN

 
 
WHEREAS, EyePoint Pharmaceuticals, Inc. (the “Company”) maintains the EyePoint Pharmaceuticals, Inc. 2023 Long-Term Incentive Plan, 
effective as of June 20, 2023 (the “Plan”);  
 
WHEREAS, pursuant to Section 9 of the Plan, the Compensation Committee (“Compensation Committee”) of the Board of Directors of the 
Company (the “Board”) may amend the Plan at any time; provided that, amendments to the Plan must be approved by the Company’s 
stockholders if and to the extent required by applicable laws or stock exchange requirements (“Stockholder Approval”);   
 
WHEREAS, the Compensation Committee, in consultation with legal and financial advisors, has determined that it is advisable and in the 
best interests of the Company and its stockholders to (i) increase the number of shares of the Company’s common stock, $0.001 par value per 
share, reserved for issuance under the Plan by 4,000,000 shares (the “Share Increase”) and (ii) increase the individual non-employee director 
compensation limit contained therein to $850,000 for ongoing directors in any calendar year and $1,100,000 for new directors in any 
calendar year (the “Director Compensation Increase”);  
 
WHEREAS, pursuant to Section 9 of the Plan, in order to effect the Share Increase, Stockholder Approval must be obtained;  
 
WHEREAS, the Compensation Committee has approved the Share Increase and the Director Compensation Increase and has recommended 
that the Board adopt and approve the Share Increase and the Director Compensation Increase subject to Stockholder Approval;  
 
WHEREAS, the Board desires to amend the Plan to provide for the Share Increase and the Director Compensation Increase as set forth in this 
amendment to the Plan (this “Amendment”), effective upon receipt of the Stockholder Approval; and  
 
WHEREAS, capitalized terms used in this Amendment but not defined herein shall have the meaning given to them in the Plan.  
 
NOW, THEREFORE, the Board hereby amends the Plan, effective upon receipt of the Stockholder Approval, as follows:
 
1. Section 4(a) of the Plan is deleted and replaced in its entirety with the following:
 
4. LIMITS ON AWARDS UNDER THE PLAN.
 

“(a) Number of Shares. Subject to adjustment as provided in Section 7(b), the maximum number of shares of Stock that may be 
issued in satisfaction of Equity Awards under the Plan is 7,500,000, plus 184,904 shares of Stock that were previously available for 
grant under the 2016 Plan that were transferred to the Plan as of June 20, 2023, plus any shares of Stock that would otherwise have 
become available for grant under the Prior Plans after the Date of Adoption as a result of the termination or forfeiture of awards 
under the Prior Plans. Up to 7,500,000 shares of Stock set forth in the preceding sentence may be issued in satisfaction of ISOs, but 
nothing in this Section 4(a) will be construed as requiring that any, or any fixed number of, ISOs be awarded under the Plan. For 
purposes of this Section 4(a), the number of shares of Stock issued in 

A-1



 

satisfaction of Equity Awards will be determined (i) by including shares of Stock withheld by the Company in payment of the 
exercise price or purchase price of the Award or in satisfaction of tax withholding requirements with respect to the Award, (ii) by 
including the full number of shares covered by a SAR any portion of which is settled in Stock (and not only the number of shares of 
Stock delivered in settlement), and (iii) by excluding any shares of Stock underlying Awards that 	 expire, become unexercisable, 
terminate or are forfeited to or repurchased by the Company without the issuance of Stock. For the avoidance of doubt, the number 
of shares of Stock available for delivery under the Plan will not be increased by any shares of Stock delivered under the Plan that 
are subsequently repurchased using proceeds directly attributable to Stock Option exercises. The limits set forth in this Section 4(a) 
will be construed to comply with Section 422. To the extent consistent with the requirements of Section 422 and the regulations 
thereunder, and other applicable legal requirements (including applicable stock exchange requirements), Stock issued under 
Substitute Awards will not reduce the number of shares available for Awards under the Plan. The number of shares of Stock that 
may be delivered under  substitute Awards will be in addition to the limitations set forth in this Section 4(a) on the number of shares 
available for issuance under the Plan."

 
 
2. Section 4(c) of the Plan is deleted and replaced in its entirety with the following:
 
4. LIMITS ON AWARDS UNDER THE PLAN.
 

“(c) Limitations on Awards to Directors.  The aggregate value of all compensation granted or paid to any Director with respect to 
any calendar year, including all Awards granted under the Plan and any other fees or compensation paid to such Director outside of 
the Plan for his or her services as a Director during such calendar year, will not exceed $850,000 in the aggregate (except that for 
the first calendar year in which such Director becomes a Director such value will 	 not exceed $1,100,000 in the aggregate), in 
each case calculating the value of any Awards in accordance with FASB ASC Topic 718 (or any successor provision), assuming 
maximum performance (if applicable). The Board may make an exception to such limit for any Director in  extraordinary 
circumstances, as the Board may determine in its discretion, provided that any Director who is granted or paid such additional 
compensation may not participate in the decision to grant or pay such additional compensation. The limitations applicable to 
Director Awards will not apply to any Award or shares of Stock granted pursuant to a Director’s election to receive an Award or 
shares of Stock in lieu of cash retainers or other fees (to the extent such Award or shares of Stock have a fair value equal to the 
value of such cash retainers or other fees)."

 
 
3. Except as specifically provided in and modified by this Amendment, the Plan is in all other respects hereby ratified and confirmed and 
references to the Plan shall be deemed to refer to the Plan as modified by this Amendment, effective upon receipt of the Stockholder 
Approval.
 

 
 
 
 
 
 
 
 

A-2



 

 
EYEPOINT PHARMACEUTICALS, INC.

2023 LONG TERM INCENTIVE PLAN
 

1. DEFINED TERMS
Exhibit A, which is incorporated by reference, defines the terms used in the Plan and includes certain operational rules related to 
those terms.  

2. PURPOSE
The Plan has been established to advance the interests of the Company by providing for the grant 	 to Participants of Stock, Stock-
based and other incentive Awards.

3. ADMINISTRATION
The Administrator has discretionary authority, subject only to the express provisions of the Plan, to interpret the Plan; determine 
eligibility for and grant Awards; determine, modify or waive the terms and conditions of any Award; determine the form of 
settlement of Awards (whether in cash, shares of Stock, or other property); prescribe forms, rules and procedures relating to the Plan 
and Awards; and otherwise do all things necessary or desirable to carry out the purposes of the Plan. Determinations of the 
Administrator made under the Plan will be conclusive and will bind all persons.

4. LIMITS ON AWARDS UNDER THE PLAN

4.1. Number of Shares.  Subject to adjustment as provided in Section 7(b), the maximum number of shares of Stock that may 
be issued in satisfaction of Equity Awards under the Plan is 3,500,000, plus up to 159,000 shares of Stock that remain 
available for grant under the 2016 Plan as of the Date of Adoption (less any shares of Stock underlying Equity Awards 
granted between the Date of Adoption and stockholder approval of the Plan), plus any shares of Stock that would 
otherwise have become available for grant under the Prior Plans after the Date of Adoption as a result of the termination 
or forfeiture of awards under the Prior Plans. Up to 3,500,000 shares of Stock set forth in the preceding sentence may be 
issued in satisfaction of ISOs, but nothing in this Section 4(a) will be construed as requiring that any, or any fixed number 
of, ISOs be awarded under the Plan. For purposes of this Section 4(a), the number of shares of Stock issued in satisfaction 
of Equity Awards will be determined (i) by including shares of Stock withheld by the Company in payment of the exercise 
price or purchase price of the Award or in satisfaction of tax withholding requirements with respect to the Award, (ii) by 
including the full number of shares covered by a SAR any portion of which is settled in Stock (and not only the number of 
shares of Stock delivered in settlement), and (iii) by excluding any shares of Stock underlying Awards that expire, become 
unexercisable, terminate or are forfeited to or repurchased by the Company without the issuance of Stock. For the 
avoidance of doubt, the number of shares of Stock available for delivery under the Plan will not be increased by any 
shares of Stock delivered under the Plan that are subsequently repurchased using proceeds directly attributable to Stock 
Option exercises. The limits set forth in this Section 4(a) will be construed to comply with Section 422. To the extent 
consistent with the requirements of Section 422 and the regulations thereunder, and other applicable legal requirements 
(including applicable stock exchange requirements), Stock issued under Substitute Awards will not reduce the number of 
shares available for Awards under the Plan. The number of shares of Stock that may be delivered under Substitute Awards 
will be in addition to the limitations set forth in this Section 4(a) on the number of shares available for issuance under the 
Plan.
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4.2. Type of Shares.  Stock delivered by the Company under the Plan may be authorized but unissued Stock or previously 
issued Stock acquired by the Company. No fractional shares of Stock will be delivered under the Plan.

4.3. Limitations on Awards to Directors.  The aggregate value of all compensation granted or paid to any Director with 
respect to any calendar year, including all Awards granted under the Plan and any other fees or compensation paid to such 
Director outside of the Plan for his or her services as a Director during such calendar year, will not exceed  $500,000 in 
the aggregate (except that for the first calendar year in which such Director becomes a Director such value will not exceed 
$750,000 in the aggregate), in each case calculating the value of any Awards in accordance with FASB ASC Topic 718 (or 
any successor provision), assuming maximum performance (if applicable). The Board may make an exception to such 
limit for any Director in extraordinary circumstances, as the Board may determine in its discretion, provided that any 
Director who is granted or paid such additional compensation may not participate in the decision to grant or pay such 
additional compensation.  The limitations applicable to Director Awards will not apply to any Award or shares of Stock 
granted pursuant to a Director’s election to receive an Award or shares of Stock in lieu of cash retainers or other fees (to 
the extent such Award or shares of Stock have a fair value equal to the value of such cash retainers or other fees).

5. ELIGIBILITY AND PARTICIPATION
The Administrator will select Participants from among key Employees and Directors of, and consultants and advisors to, the 
Company and its Affiliates.  Eligibility for ISOs is limited to individuals described in the first sentence of this Section 5 who are 
employees of the Company or of a “parent corporation” or “subsidiary corporation” of the Company as those terms are defined in 
Section 424 of the Code.  Eligibility for SARs and Stock Options other than ISOs is limited to individuals described in the first 
sentence of this Section 5 who are providing direct services on the date of grant of the Award to the Company or a subsidiary of the 
Company that would be described in the first sentence of Treas. Regs. §1.409A-1(b)(5)(iii)(E) or to other individuals who the 
Company reasonably anticipates will begin providing direct services to the Company or a subsidiary of the Company within twelve 
(12) months following an Award’s date of grant.

6. RULES APPLICABLE TO AWARDS

6.1. All Awards.

6.1.1. Award Provisions.  The Administrator will determine the terms of all Awards, subject to the limitations provided 
herein.  By accepting (or, under such rules as the Administrator may prescribe, being deemed to have accepted) an 
Award, the Participant will be deemed to have agreed to the terms of the Award and the Plan.  Notwithstanding any 
provision of this Plan to the contrary, Substitute Awards may contain terms and conditions that are inconsistent with 
the terms and conditions specified herein, as determined by the Administrator.

6.1.2. Term of Plan.  The expiration date of the Plan, on and after which date no Awards may be granted hereunder, shall 
be June 20, 2033; provided that such expiration shall not affect Awards then outstanding, and the terms and 
conditions of the Plan shall continue to apply to such Awards; and provided further that ISOs may not be granted 
under the Plan after the tenth (10th) anniversary of the date of the Plan’s adoption by the Board.

6.1.3. Transferability.  Neither ISOs nor, except as the Administrator otherwise expressly provides in accordance with 
the third sentence of this Section 6(a)(3), other Awards may be transferred other than by will or by the laws of 
descent and 
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distribution.  During a Participant’s lifetime, ISOs and, except as the Administrator otherwise expressly provides in 
accordance with the third sentence of this Section 6(a)(3), SARs and NSOs may be exercised only by the 
Participant.  The Administrator may permit the gratuitous transfer (i.e., transfer not for value) of Awards other than 
ISOs, subject to applicable securities and other laws and such limitations as the Administrator may impose.

6.1.4. Vesting, etc.  The Administrator will determine the time or times at which an Award will vest or become 
exercisable and the terms on which a Stock Option or SAR will remain exercisable.  Without limiting the foregoing, 
the Administrator may at any time accelerate the vesting or exercisability of an Award, regardless of any adverse or 
potentially adverse tax or other consequences resulting from such acceleration.  Unless the Administrator expressly 
provides otherwise, however, the following rules will apply if a Participant’s Employment ceases:

6.1.4.1.Except as provided in (B) and (C) below, immediately upon the cessation of the Participant’s Employment 
each Stock Option and SAR that is then held by the Participant or by the Participant’s permitted transferees, 
if any, will cease to be exercisable and will terminate and all other Awards that are then held by the 
Participant or by the Participant’s permitted transferees, if any, to the extent not already vested will be 
forfeited.

6.1.4.2.Subject to (C) and (D) below, all Stock Options and SARs held by the Participant or the Participant’s 
permitted transferees, if any, immediately prior to the cessation of the Participant’s Employment, to the 
extent then exercisable, will remain exercisable for the lesser of (i) a period of three (3) months or (ii) the 
period ending on the latest date on which such Stock Option or SAR could have been exercised without 
regard to this Section 6(a)(4), and will thereupon immediately terminate.

6.1.4.3.Subject to (D) below, all Stock Options and SARs held by a Participant or the Participant’s permitted 
transferees, if any, immediately prior to the Participant’s death, to the extent then exercisable, will remain 
exercisable for the lesser of (i) the one year period ending with the first anniversary of the Participant’s death 
or (ii) the period ending on the latest date on which such Stock Option or SAR could have been exercised 
without regard to this Section 6(a)(4), and will thereupon immediately terminate.

6.1.4.4.All Stock Options and SARs (whether or not exercisable) held by a Participant or the Participant’s permitted 
transferees, if any, immediately prior to the cessation of the Participant’s Employment will immediately 
terminate upon such cessation of Employment if the termination is for Cause or occurs in circumstances that 
in the sole determination of the Administrator would have constituted grounds for the Participant’s 
Employment to be terminated for Cause. 

6.1.5. Recovery of Compensation.  The Administrator may provide in any case that outstanding Awards (whether or not 
vested or exercisable) and the proceeds from the exercise or disposition of Awards or Stock acquired under Awards 
will be subject to forfeiture and disgorgement to the Company, with interest and other related earnings, if the 
Participant to whom the Award was granted violates (i) a non-competition, non-solicitation, confidentiality or other 
restrictive covenant by which he or she is bound, or (ii) any Company policy applicable to the Participant that 
provides for forfeiture or disgorgement with respect to incentive compensation that includes 
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Awards under the Plan.  In addition, the Administrator may require forfeiture and disgorgement to the Company of 
outstanding Awards and the proceeds from the exercise or disposition of Awards or Stock acquired under Awards, 
with interest and other related earnings, to the extent required by law or applicable stock exchange listing standards, 
including, without limitation, Section 10D of the Securities Exchange Act of 1934, as amended, and any related 
Company policy.  Each Participant, by accepting or being deemed to have accepted an Award under the Plan, agrees 
to cooperate fully with the Administrator, and to cause any and all permitted transferees of the Participant to 
cooperate fully with the Administrator, to effectuate any forfeiture or disgorgement required hereunder. Neither the 
Administrator nor the Company nor any other person, other than the Participant and his or her permitted 
transferees, if any, will be responsible for any adverse tax or other consequences to a Participant or his or her 
permitted transferees, if any, that may arise in connection with this Section 6(a)(5). 

6.1.6. Taxes.  The delivery, vesting and retention of Stock, cash or other property under an Award are conditioned upon 
full satisfaction by the Participant of all tax withholding requirements with respect to the Award. The Administrator 
will prescribe such rules for the withholding of taxes with respect to any Award as it deems necessary.  The 
Administrator may hold back shares of Stock from an Equity Award or permit a Participant to tender previously 
owned shares of Stock in satisfaction of tax withholding requirements (but not in excess of the maximum statutory 
rates for the applicable jurisdictions or such greater amount as would not result in adverse accounting consequences 
to the Company under FASB ASC Topic 718 (or any successor provision)). 

6.1.7. Dividend Equivalents, Etc.  The Administrator may provide for the payment of amounts (on terms and subject to 
conditions established by the Administrator) in lieu of cash dividends or other cash distributions with respect to 
Stock subject to an Award whether or not the holder of such Award is otherwise entitled to share in the actual 
dividend or distribution in respect of such Award. Any entitlement to dividend equivalents or similar entitlements 
will be established and administered either consistent with an exemption from, or in compliance with, the 
requirements of Section 409A. Dividends or dividend equivalent amounts payable in respect of Awards that are 
subject to restrictions may be subject to such limits or restrictions as the Administrator may impose. 
Notwithstanding anything to the contrary in the Plan, any dividends or dividend equivalents payable or credited 
with respect to an Award shall not vest or be paid unless and until the Award to which the dividends or dividend 
equivalents correspond becomes vested.

6.1.8. Rights Limited.  Nothing in the Plan will be construed as giving any person the right to be granted an Award or to 
continued employment or service with the Company or its Affiliates, or any rights as a shareholder except as to 
shares of Stock actually issued under the Plan.  The loss of existing or potential profit in Awards will not constitute 
an element of damages in the event of termination of Employment for any reason, even if the termination is in 
violation of an obligation of the Company or any Affiliate to the Participant.

6.1.9. Coordination with Other Plans.  Awards under the Plan may be granted in tandem with, or in satisfaction of or 
substitution for, other Awards under the Plan or awards made under other compensatory plans or programs of the 
Company or its Affiliates.  For example, but without limiting the generality of the foregoing, awards under other 
compensatory plans or programs of the Company or its Affiliates may 
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be settled in Stock (including, without limitation, Unrestricted Stock) under the Plan if the Administrator so 
determines, in which case the shares delivered will be treated as awarded under the Plan (and will reduce the 
number of shares thereafter available under the Plan in accordance with the rules set forth in Section 4).  

6.1.10.Section 409A.

6.1.10.1.Without limiting Section 11(b) hereof, each Award will contain such terms as the Administrator determines, 
and will be construed and administered, such that the Award either qualifies for an exemption from the 
requirements of Section 409A or satisfies such requirements.

6.1.10.2.If a Participant is deemed on the date of the Participant’s termination of Employment to be a “specified 
employee” within the meaning of that term under Section 409A(a)(2)(B), then, with regard to any payment 
that is considered nonqualified deferred compensation under Section 409A, to the extent applicable, 
payable on account of a “separation from service”, such payment will be made or provided on the date that 
is the earlier of (i) the expiration of the six-month period measured from the date of such “separation from 
service” and (b) the date of the Participant’s death (the “Delay Period”).  Upon the expiration of the Delay 
Period, all payments delayed pursuant to this Section 6(a)(10) (whether they would have otherwise been 
payable in a single lump sum or in installments in the absence of such delay) will be paid on the first 
business day following the expiration of the Delay Period in a lump sum and any remaining payments due 
under the Award will be paid in accordance with the normal payment dates specified for them in the 
applicable Award agreement.

6.1.10.3.For purposes of Section 409A, each payment made under this Plan shall be treated as a separate payment.

6.2. Stock Options and SARs.

6.2.1. Time and Manner of Exercise.  Unless the Administrator expressly provides otherwise, no Stock Option or SAR 
will be deemed to have been exercised until the Administrator receives a physical or electronic notice of exercise in 
a form acceptable to the Administrator that is signed by the appropriate person and accompanied by any payment 
required under the Award.  Any attempt to exercise a Stock Option or SAR by any person other than the Participant 
will not be given effect unless the Administrator has received such evidence as it may require that the person 
exercising the Award has the right to do so.

6.2.2. Exercise Price.  The exercise price (or the base value from which appreciation is to be measured) of each Award 
requiring exercise will be no less than 100% (in the case of an ISO granted to a 10-percent shareholder within the 
meaning of subsection (b)(6) of Section 422, 110%) of the Fair Market Value of the Stock subject to the Award, 
determined as of the date of grant, or such higher amount as the Administrator may determine in connection with 
the grant. 

6.2.3. Payment of Exercise Price.  Where the exercise of an Award is to be accompanied by payment, payment of the 
exercise price must be by cash or check acceptable to the Administrator or, if so permitted by the Administrator and 
if legally permissible, (i) through the delivery of previously acquired unrestricted shares of Stock, or the 
withholding of unrestricted shares of Stock otherwise deliverable upon exercise, in either case that have a Fair 
Market Value equal to the exercise price, (ii) through a 
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broker-assisted exercise program acceptable to the Administrator, (iii) by other means acceptable to the 
Administrator, or (iv) by any combination of the foregoing permissible forms of payment.  The delivery of 
previously acquired shares in payment of the exercise price under clause (i) above may be accomplished either by 
actual delivery or by constructive delivery through attestation of ownership, subject to such rules as the 
Administrator may prescribe. 

6.2.4. Maximum Term.  The maximum term of Stock Options and SARs may not exceed ten (10) years from the date of 
grant (or five (5) years from the date of grant in the case of an ISO granted to a 10-percent shareholder described in 
Section 6(b)(2) above).

6.2.5. No Repricing.  Except in connection with a corporate transaction involving the Company (which term includes, 
without limitation, any stock dividend, stock split, extraordinary cash dividend, recapitalization, reorganization, 
merger, consolidation, split-up, spin-off, combination, or exchange of shares) or as otherwise contemplated by 
Section 7 below, the Company may not, without obtaining shareholder approval, (A) amend the terms of 
outstanding Stock Options or SARs to reduce the exercise price or base value of such Stock Options or SARs, (B) 
cancel outstanding Stock Options or SARs in exchange for Stock Options or SARs with an exercise price or base 
value that is less than the exercise price or base value of the original Stock Options or SARs, or (C) cancel 
outstanding Stock Options or SARs that have an exercise price or base value greater than the Fair Market Value of a 
share of Stock on the date of such cancellation in exchange for cash or other consideration.

7. EFFECT OF CERTAIN TRANSACTIONS

7.1. Mergers, etc.   Except as otherwise expressly provided in an Award agreement, the following provisions will apply in the 
event of a Covered Transaction:

7.1.1. Assumption or Substitution.  If the Covered Transaction is one in which there is an acquiring or surviving entity, 
the Administrator may provide for (A) the assumption or continuation of some or all outstanding Awards or any 
portion thereof or (B) the grant of new awards in substitution therefor by the acquirer or survivor or an affiliate of 
the acquirer or survivor.

7.1.2. Cash-Out of Awards.  Subject to Section 7(a)(5), below the Administrator may provide for payment (a “cash-
out”), with respect to some or all Awards or any portion thereof, equal in the case of each affected Equity Award or 
portion thereof to the excess, if any, of (A) the Fair Market Value of one (1) share of Stock times the number of 
shares of Stock subject to the Award or such portion, over (B) the aggregate exercise or purchase price, if any, 
under the Award or such portion (in the case of a SAR, the aggregate base value above which appreciation is 
measured), in each case on such payment terms (which need not be the same as the terms of payment to holders of 
Stock) and other terms, and subject to such conditions, as the Administrator determines; provided, however, for the 
avoidance of doubt, that if the exercise or purchase price (or base value) of an Equity Award is equal to or greater 
than the Fair Market Value of one (1) share of Stock, the Award may be cancelled with no payment due hereunder 
or otherwise in respect of such Equity Award.

7.1.3. Acceleration of Certain Awards.  Subject to Section 7(a)(5) below, the Administrator may provide that any Award 
requiring exercise will become exercisable, in full or in part, and/or that the delivery of any shares of Stock 
remaining deliverable under any outstanding Award of Stock Units (including Restricted Stock 
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Units and Performance Awards to the extent consisting of Stock Units) will be accelerated, in full or in part, in each 
case on a basis that gives the holder of the Award a reasonable opportunity, as determined by the Administrator, 
following exercise of the Award or the delivery of the shares, as the case may be, to participate as a shareholder in 
the Covered Transaction. 

7.1.4. Termination of Awards upon Consummation of Covered Transaction.  Except as the Administrator may 
otherwise determine in any case, each Award will automatically terminate (and in the case of outstanding shares of 
Restricted Stock, will automatically be forfeited) immediately upon consummation of the Covered Transaction, 
other than (A) any Award assumed pursuant to Section 7(a)(1)above, and (B) any Cash Award that by its terms, or 
as a result of action taken by the Administrator, continues following the Covered Transaction.

7.1.5. Additional Limitations.  Any share of Stock and any cash or other property delivered pursuant to Section 7(a)(2) 
or Section 7(a)(3) above with respect to an Award may, in the discretion of the Administrator, contain such 
restrictions, if any, as the Administrator deems appropriate to reflect any performance or other vesting conditions to 
which the Award was subject and that did not lapse (and were not satisfied) in connection with the Covered 
Transaction.  For purposes of the immediately preceding sentence, a cash-out under Section 7(a)(2) above or an 
acceleration under Section 7(a)(3) above will not, in and of itself, be treated as the lapsing (or satisfaction) of a 
performance or other vesting condition.  In the case of Restricted Stock that does not vest and is not forfeited in 
connection with the Covered Transaction, the Administrator may require that any amounts delivered, exchanged or 
otherwise paid in respect of such Stock in connection with the Covered Transaction be placed in escrow or 
otherwise made subject to such restrictions as the Administrator deems appropriate to carry out the intent of the 
Plan. 

7.2. Changes in and Distributions with Respect to Stock.

7.2.1. Basic Adjustment Provisions.  In the event of a stock dividend, stock split or combination of shares (including a 
reverse stock split), recapitalization or other change in the Company’s capital structure that constitutes an equity 
restructuring within the meaning of FASB ASC Topic 718 (or any successor provision), the Administrator shall 
make appropriate adjustments to the maximum number of shares of Stock specified in Section 4(a) that may be 
issued under the Plan, and shall make appropriate adjustments to the number and kind of shares of stock or 
securities underlying Equity Awards then outstanding or subsequently granted, any exercise or purchase prices (or 
base values) relating to Awards and any other provision of Awards affected by such change. 

7.2.2. Certain Other Adjustments.  The Administrator may also make adjustments of the type described in Section 7(b)
(1) above to take into account distributions to shareholders other than those provided for in Section 7(a) and 7(b)
(1), or any other event, if the Administrator determines that adjustments are appropriate to avoid distortion in the 
operation of the Plan, having due regard for the qualification of ISOs under Section 422, and the requirements of 
Section 409A, to the extent applicable. 

7.2.3. Continuing Application of Plan Terms.  References in the Plan to shares of Stock will be construed to include any 
stock or securities resulting from an adjustment pursuant to this Section 7.

8. LEGAL CONDITIONS ON DELIVERY OF STOCK
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The Company will not be obligated to deliver any shares of Stock pursuant to the Plan or to remove any restriction from shares of 
Stock previously delivered under the Plan until: (i) the Company is satisfied that all legal matters in connection with the issuance 
and delivery of such shares have been addressed and resolved; (ii) if the outstanding Stock is at the time of delivery listed on any 
stock exchange or national market system, the shares to be delivered have been listed or authorized to be listed on such exchange or 
system upon official notice of issuance; and (iii) all conditions of the Award have been satisfied or waived.  The Company may 
require, as a condition to the exercise of an Award or the delivery of shares of Stock under an Award, such representations or 
agreements as counsel for the Company may consider appropriate to avoid violation of the Securities Act of 1933, as amended, or 
any applicable state or non-U.S. securities law.  Any Stock required to be issued to Participants under the Plan will be evidenced in 
such manner as the Administrator may deem appropriate, including book-entry registration or delivery of stock certificates.  In the 
event that the Administrator determines that stock certificates will be issued to Participants under the Plan, the Administrator may 
require that certificates evidencing Stock issued under the Plan bear an appropriate legend reflecting any restriction on transfer 
applicable to such Stock, and the Company may hold the certificates pending lapse of the applicable restrictions.

9. AMENDMENT AND TERMINATION
The Administrator may at any time or times amend the Plan or any outstanding Award for any purpose which may at the time be 
permitted by law, and may at any time terminate the Plan as to any future grants of Awards; provided, however, that except as 
otherwise expressly provided in the Plan the Administrator may not, without the Participant’s consent, alter the terms of an Award 
so as to affect materially and adversely the Participant’s rights under the Award, unless the Administrator expressly reserved the 
right to do so at the time the Award was granted.  Any amendments to the Plan will be conditioned upon shareholder approval only 
to the extent, if any, such approval is required by law (including the Code) or applicable stock exchange requirements, as 
determined by the Administrator. 

10. OTHER COMPENSATION ARRANGEMENTS
The existence of the Plan or the grant of any Award will not affect the Company’s right to award a person bonuses or other 
compensation in addition to Awards under the Plan.

11. MISCELLANEOUS

11.1. Waiver of Jury Trial.  By accepting or being deemed to have accepted an Award under the Plan, each Participant waives 
any right to a trial by jury in any action, proceeding or counterclaim concerning any rights under the Plan and any Award, 
or under any amendment, waiver, consent, instrument, document or other agreement delivered or which in the future may 
be delivered in connection therewith, and agrees that any such action, proceedings or counterclaim will be tried before a 
court and not before a jury. By accepting or being deemed to have accepted an Award under the Plan, each Participant 
certifies that no officer, representative, or attorney of the Company has represented, expressly or otherwise, that the 
Company would not, in the event of any action, proceeding or counterclaim, seek to enforce the foregoing waivers.  
Notwithstanding anything to the contrary in the Plan, nothing herein is to be construed as limiting the ability of the 
Company and a Participant to agree to submit disputes arising under the terms of the Plan or any Award made hereunder 
to binding arbitration or as limiting the ability of the Company to require any eligible individual to agree to submit such 
disputes to binding arbitration as a condition of receiving an Award hereunder. 

11.2. Limitation of Liability.  Notwithstanding anything to the contrary in the Plan, neither the Company, nor any Affiliate,
nor the Administrator, nor any person acting on behalf of the Company, any Affiliate, or the Administrator, will be liable 
to any Participant, to any 
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permitted transferee, to the estate or beneficiary of any Participant or any permitted transferee, or to any other holder of an 
Award by reason of any acceleration of income, or any additional tax (including any interest and penalties), asserted by 
reason of the failure of an Award to satisfy the requirements of Section 422 or Section 409A or by reason of Section 4999 
of the Code, or otherwise asserted with respect to the Award. 

12. ESTABLISHMENT OF SUB-PLANS
The Administrator may at any time and from time to time establish one or more sub-plans under the Plan (for local-law compliance 
purposes or other administrative reasons determined by the Administrator) by adopting supplements to the Plan containing, in each 
case, such limitations on the Administrator’s discretion under the Plan, and such additional terms and conditions, as the 
Administrator deems necessary or desirable. Each supplement so established will be deemed to be part of the Plan but will apply 
only to Participants within the group to which the supplement applies (as determined by the Administrator).

13. GOVERNING LAW

13.1. Certain Requirements of Corporate Law.  Equity Awards will be granted and administered consistent with the 
requirements of applicable Delaware law relating to the issuance of stock and the consideration to be received therefor, 
and with the applicable requirements of the stock exchanges or other trading systems on which the Stock is listed or 
entered for trading, in each case as determined by the Administrator.

13.2. Other Matters.  Except as otherwise provided by the express terms of an Award agreement, under a sub-plan described in 
Section 12 or as provided in Section 13(a) above, the provisions of the Plan and of Awards under the Plan and all claims 
or disputes arising out of our based upon the Plan or any Award under the Plan or relating to the subject matter hereof or 
thereof will be governed by and construed in accordance with the domestic substantive laws of the Commonwealth of 
Massachusetts without giving effect to any choice or conflict of laws provision or rule that would cause the application of 
the domestic substantive laws of any other jurisdiction.

13.3. Jurisdiction.  By accepting an Award, each Participant will be deemed to (a) have submitted irrevocably and 
unconditionally to the jurisdiction of the federal and state courts located within the geographic boundaries of  the United 
States District Court for the District of Massachusetts for the purpose of any suit, action or other proceeding arising out of 
or based upon the Plan or any Award; (b) agree not to commence any suit, action or other proceeding arising out of or 
based upon the Plan or an Award, except in the federal and state courts located within the geographic boundaries of the 
United States District Court for the District of Massachusetts; and (c)  waive, and agree 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, 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 the 
Plan or an Award or the subject matter thereof may not be enforced in or by such court.
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Exhibit 10.2

 
 EYEPOINT PHARMACEUTICALS, INC.

AMENDMENT NO. 2 TO THE 2019 EMPLOYEE STOCK PURCHASE PLAN
 

WHEREAS, EyePoint Pharmaceuticals, Inc. (the “Company”) maintains the EyePoint Pharmaceuticals, Inc. 2019 Employee Stock Purchase 
Plan, which was originally effective as of July 1, 2019 and amended as of June 22, 2021 (as amended, the “ESPP”);
 
WHEREAS, pursuant to Section 13(b) of the ESPP, the Compensation Committee (“Compensation Committee”) of the Board of Directors of 
the Company (the “Board”) may amend the ESPP at any time; provided that, the effectiveness of any amendment to the ESPP shall be 
contingent on approval of such amendment by the Company’s stockholders to the extent provided by the Board or applicable law 
(“Stockholder Approval”);
 
WHEREAS, the Compensation Committee, in consultation with legal and financial advisors, has determined that it is advisable and in the 
best interests of the Company and its stockholders to increase the number of shares of the Company’s common stock, $0.001 par value per 
share, reserved for issuance under the ESPP by 250,000 shares (the “ESPP Share Increase”);
 
WHEREAS, pursuant to Section 13(b) of the ESPP, in order to effect the ESPP Share Increase, Stockholder Approval must be obtained;
 
WHEREAS, the Compensation Committee has approved the ESPP Share Increase and has recommended that the Board adopt and approve 
the ESPP Share Increase subject to Stockholder Approval;
 
WHEREAS, the Board desires to amend the ESPP to provide for the ESPP Share Increase as set forth in this amendment to the ESPP (this 
“ESPP Amendment”), effective upon receipt of the Stockholder Approval; and
 
WHEREAS, capitalized terms used in this ESPP Amendment but not defined herein shall have the meaning given to them in the ESPP.
 
NOW, THEREFORE, the Board hereby amends the ESPP, effective upon receipt of the Stockholder Approval, as follows:
 
1. Section 3(a) of the ESPP is deleted and replaced in its entirety with the following:
 

3. SHARES SUBJECT TO THE PLAN
 

“(a) Share Reserve. Subject to adjustment as provided in Section 12, the maximum number of shares of Stock that may be issued 
pursuant to Options granted under the Plan (including any Non-423(b) Offering established hereunder) is Six-Hundred and Ten 
Thousand (610,000) shares. The shares of Stock reserved for issuance under the Plan may be authorized but unissued shares, 
treasury shares, or shares purchased on the open market.” 

 
2. Except as specifically provided in and modified by this ESPP Amendment, the ESPP is in all other respects hereby ratified and confirmed 
and references to the ESPP shall be deemed to refer to the ESPP as modified by this ESPP Amendment, effective upon receipt of the 
Stockholder Approval.
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Conformed copy to reflect amendments adopted through June 22, 2021.
 

EYEPOINT PHARMACEUTICALS, INC.
2019 EMPLOYEE STOCKPURCHASE PLAN, AS AMENDED

 

1. PURPOSE AND INTERPRETATION

(a) The purpose of the EyePoint Pharmaceuticals, Inc. 2019 Employee Stock Purchase Plan is to encourage and to enable Eligible 
Employees of the Company and its Participating Affiliates, through after-tax payroll deductions or periodic cash contributions, 
to acquire proprietary interests in the Company through the purchase and ownership of shares of Stock. The Plan is intended to 
benefit the Company and its stockholders (a) by incentivizing Participants to contribute to the success of the Company and to 
operate and manage the Company’s business in a manner that will provide for the Company’s long-term growth and profitability 
and that will benefit its stockholders and other important stakeholders and (b) by encouraging Participants to remain in the 
employ of the Company or its Participating Affiliates. The Plan was adopted by the Board on April 26, 2019 and was approved 
by the Company’s stockholders on June 25, 2019.

(b) The Plan and the Options granted under the Plan are intended to satisfy the requirements for an “employee stock purchase plan” 
under Code Section 423. Notwithstanding the foregoing, the Company makes no undertaking to, nor representation that it will, 
maintain the qualified status of the Plan or any Options granted under the Plan. In addition, Options that do not satisfy the 
requirements for an “employee stock purchase plan” under Code Section 423 may be granted under the Plan pursuant to the 
rules, procedures, or sub-plans adopted by the Administrator, in its sole discretion, for certain Eligible Employees.

2. DEFINITIONS

(a) “Account” shall mean a bookkeeping account established and maintained to record the amount of funds accumulated pursuant 
to the Plan with respect to a Participant for the purpose of purchasing shares of Stock under the Plan.

(b) “Administrator” shall mean the Board, the Compensation Committee of the Board, or any other committee of the Board 
designated by the Board to administer the Plan.

(c) “Board” shall mean the Board of Directors of the Company.

(d) “Code” shall mean the Internal Revenue Code of 1986, as amended, as now in effect or as hereafter amended, and any successor 
thereto.References in the Plan to any Code Section shall be deemed to include, as applicable, regulations and guidance 
promulgated under such Code Section.

(e) “Company” shall mean EyePoint Pharmaceuticals, Inc., a Delaware corporation, and any successor thereto.

(f) “Custodian” shall mean the third-party administrator designated by the Administrator from time to time.

(g) “Effective Date” shall mean July 1, 2019.

(h) “Eligible Compensation” shall mean, unless otherwise established by the Administrator prior to the start of an Offering Period, 
regular base compensation (including any shift differentials), but excludes any bonus, overtime payment, sales commission, 
incentive compensation, car allowance, advances, loans, contributions to any Code Section 125 or 401(k) plan, the cost of 
employee benefits paid for by the Company or a Participating Affiliate, education or tuition 

A-13



 

reimbursements, imputed income arising under any Company or Participating Affiliate group insurance or benefit program, 
traveling expense reimbursements, business and moving expense reimbursements, income received in connection with stock 
options and other equity awards, or other form of extra compensation, as determined by the Administrator at any time in its sole 
discretion.

(i) “Eligible Employee” shall mean a natural person who has been an employee (including an officer) of the Company or a 
Participating Affiliate for at least three (3) months as of an Offering Date, except the following, who shall not be eligible to 
participate under the Plan: (i) an employee whose customary employment is twenty (20) hours or less per week, (ii) an employee 
whose customary employment is for not more than five (5) months in any calendar year, (iii) an employee who, after exercising 
his or her rights to purchase shares of Stock under the Plan, would own (directly or by attribution pursuant to Code Section 
424(d)) shares of Stock (including shares that may be acquired under any outstanding Options) representing five percent (5%) or 
more of the total combined voting power of all classes of stock of the Company, (iv) an employee who is a citizen or resident of 
a foreign jurisdiction (without regard to whether such employee is also a U.S. citizen or resident alien), if the grant of an Option 
under the Plan or an Offering Period to such employee is prohibited under the laws of such foreign jurisdiction or compliance 
with the laws of such foreign jurisdiction would cause the Plan or an Offering Period to violate the requirements of Code Section 
423 and (v) any other natural person whom the Administrator determines to exclude from an offering designated to satisfy the 
requirements of Code Section 423, provided such exclusion is permitted by Code Section 423 and the guidance issued 
thereunder. The Administrator may, at any time in its sole discretion, if it deems it advisable to do so, exclude the participation 
of the employees of a particular Participating Affiliate from eligibility to participate in a future Offering Period. Notwithstanding 
the foregoing, for purposes of a Non-423(b) Offering under the Plan, if any, the Administrator shall have the authority, in its sole 
discretion, to establish a different definition of Eligible Employee as it may deem advisable or necessary.

(j) “Enrollment Form” shall mean the agreement(s) between the Company and an Eligible Employee, in such written, electronic, 
or other format and/or pursuant to such written, electronic, or other process as may be established by the Administrator from 
time to time, pursuant to which an Eligible Employee elects to participate in the Plan or to which a Participant elects to make 
changes with respect to the Participant’s participation as permitted by the Plan.

(k) “Enrollment Period” shall mean that period of time prescribed by the Administrator, which period shall conclude prior to the 
Offering Date, during which Eligible Employees may elect to participate in an Offering Period. The duration and timing of 
Enrollment Periods may be changed or modified by the Administrator from time to time.

(l) “Fair Market Value” shall mean the value of each share of Stock subject to the Plan on a given date determined as follows: (i) 
if on such date the shares of Stock are listed on an established national or regional stock exchange or are publicly traded on an 
established securities market, the Fair Market Value of the shares of Stock shall be the closing price of the shares of Stock on 
such exchange or in such market (the exchange or market selected by the Administrator if there is more than one such exchange 
or market) on such date or,if such date is not a Trading Day, on the Trading Day immediately preceding such date, or, if no sale 
of the shares of Stock is reported for such Trading Day, on the next preceding day on which any sale shall have been reported; or 
(ii) if the shares of Stock are not listed on such an exchange or traded on such a market, the Fair Market Value of the shares of 
Stock shall be determined by the Administrator in good faith.

(m) “Holding Period” shall have the meaning set forth in Section 10(c)(i).

(n) “NGM” shall mean the Nasdaq Global Market.
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(o) “Non-423(b) Offering” shall mean the rules, procedures, or sub-plans, if any, adopted by the Administrator, in its sole 
discretion, as a part of the Plan, pursuant to which Options that do not satisfy the requirements for “employee stock purchase 
plans” that are set forth under Code Section 423 may be granted to Eligible Employees as a separate offering under the Plan.

(p) “Offering Date” shall mean the first day of any Offering Period under the Plan.

(q) “Offering Period” shall mean the period determined by the Administrator pursuant to Section 7, which period shall not exceed 
twenty-seven (27) months, during which payroll deductions or periodic cash contributions are accumulated for the purpose of 
purchasing Stock under the Plan.

(r) “Option” shall mean the right granted to Participants to purchase shares of Stock pursuant to an offering under the Plan.

(s) “Outstanding Election” shall mean a Participant’s then-current election to purchase shares of Stock in an Offering Period, or 
that part of such an election which has not been cancelled (including any voluntary cancellation under Section 6(c) and deemed 
cancellation under Section 11) prior to the close of business on the last Trading Day of the Offering Period (or if an Offering 
Period has multiple Purchase Periods, the last Trading Day of the Purchase Period) or such other date as determined by the 
Administrator.

(t) “Participating Affiliate” shall mean any Subsidiary designated by the Administrator from time to time, in its sole discretion, 
whose employees may participate in the Plan or in a specific Offering Period under the Plan, if such employees otherwise 
qualify as Eligible Employees.

(u) “Participant” shall mean an Eligible Employee who has elected to participate in the Plan pursuant to Section 5.

(v) “Plan” shall mean this EyePoint Pharmaceuticals, Inc. 2019 Employee Stock Purchase Plan, as it may be amended from time to 
time.

(w) “Purchase Period” shall mean the period during an Offering Period designated by the Administrator on the last Trading Day of 
which purchases of Stock are made under the Plan. An Offering Period may have one or more Purchase Periods.

(x) “Purchase Price” shall mean the purchase price at which shares of Stock may be purchased under the Plan, which shall be set 
by the Administrator from time to time; provided, however, that except as set forth in Section7(b) of the Plan, the Purchase Price 
shall not be less than the lesser of eighty-five percent (85%) of the average of the high and low sales price of the Stock on the 
NGM (or, if the Stock ceases to trade on the NGM, on the principal national securities exchange on which the Stock is then 
trading) on the Offering Date or the last Trading Day of the Offering Period (or, if an Offering Period has multiple Purchase 
Periods, on the last Trading Day of the Purchase Period).

(y) “Stock” shall mean the common stock, par value $0.001 per share, of the Company, or any security into which shares of Stock 
may be changed or for which shares of Stock may be exchanged as provided in Section 12.

(z) “Subsidiary” shall mean any corporation (other than the Company) in an unbroken chain of corporations beginning with the 
Company if each of the corporations other than the last corporation in the unbroken chain owns stock possessing fifty percent 
(50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such chain. A 
corporation that attains the status of a Subsidiary on a date after the Effective Date shall be considered a Subsidiary commencing 
as of such date.

(aa) “Termination of Employment” shall mean, with respect to a Participant, a cessation of the employee-employer relationship 
between the Participant and the Company or a Participating 
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Affiliate for any reason, (i) including, without limitation, (A) a termination by resignation, discharge, death,disability, 
retirement, or the disaffiliation of a Subsidiary, (B) unless otherwise determined or provided by the Administrator, a transfer of 
employment to a Subsidiary that is not a Participating Affiliate as of the first day immediately following the expiration of the 
then-current Offering Period (or, if an Offering Period has multiple Purchase Periods, the then-current Purchase Period), and (C) 
a termination of employment where the individual continues to provide certain services to the Company or a Subsidiary in a 
non-employee role, but (ii) excluding (A) such termination of employment where there is a simultaneous reemployment of the 
Participant by the Company or a Participating Affiliate and (B) any bona fide and Company-approved or Participating Affiliate-
approved leave of absence, such as family leave, medical leave, personal leave, and military leave, or such other leave that meets 
the requirements of Treasury Regulations section 1.421-1(h)(2); provided,however, where the period of leave exceeds three (3) 
months and the employee’s right to reemployment is not guaranteed either by statute or by contract, the employee-employer 
relationship will be deemed to have terminated on the first day immediately following such three(3)-month period.

(bb) “Trading Day” shall mean a day on which the NGM (or, if the Stock ceases to trade on the NGM, the principal national 
securities exchange on which the Stock is then trading) is open for trading.

3. SHARES SUBJECT TO THE PLAN

(a) Share Reserve. Subject to adjustment as provided in Section 12, the maximum number of shares of Stock that may be issued 
pursuant to Options granted under the Plan (including any Non-423(b) Offering established hereunder) is Three Hundred Sixty 
Thousand (360,000) shares. The shares of Stock reserved for issuance under the Plan may be authorized but unissued shares, 
treasury shares, or shares purchased on the open market.

(b) Participation Adjustment as a Result of the Share Reserve. If the Administrator determines that the total number of shares of 
Stock remaining available under the Plan is insufficient to permit the number of shares of Stock to be purchased by all 
Participants on the last Trading Day of an Offering Period (or if an Offering Period has multiple Purchase Periods, on the last 
Trading Day of the Purchase Period) pursuant to Section 9, the Administrator shall make a participation adjustment, where the 
number of shares of Stock purchasable by all Participants shall be reduced proportionately in as uniform and equitable a manner 
as is reasonably practicable, as determined in the Administrator’s sole discretion. After such adjustment, the Administrator shall 
refund in cash all affected Participants’ Account balances for such Offering Period as soon as practicable thereafter.

(c) Applicable Law Limitations on the Share Reserve. If the Administrator determines that some or all of the shares of Stock to be 
purchased by Participants on the last Trading Day of an Offering Period (or if an Offering Period has multiple Purchase Periods, 
the last Trading Day of the Purchase Period) would not be issued in accordance with applicable laws or any approval by any 
regulatory body as may be required or the shares of Stock would not be issued pursuant to an effective Form S-8 registration 
statement or that the issuance of some or all of such shares of Stock pursuant to a Form S-8 registration statement is not 
advisable due to the risk that such issuance will violate applicable laws, the Administrator may, without Participants’ consent, 
terminate any outstanding Offering Period and the Options granted thereunder and refund in cash all affected Participants’ 
Account balances for such Offering Period as soon as practicable thereafter.

4. ADMINISTRATION
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(a) Generally. The Plan shall be administered under the direction of the Administrator. Subject to the express provisions of the Plan, 
the Administrator shall have full authority, in its sole discretion, to take any actions it deems necessary or advisable for the 
administration of the Plan, including, without limitation: 

a. Interpreting and construing the Plan and Options granted under the Plan and the rules and regulations thereunder; 
prescribing, adopting, amending, suspending, waiving, and rescinding such rules and regulations as it deems appropriate 
to administer and implement the Plan, including amending any outstanding Option, as it may deem advisable or necessary 
to comply with applicable laws; correcting any defect or supplying any omission or reconciling any inconsistency in the 
Plan or Options granted under the Plan or any Enrollment Form; and making all other decisions and determinations 
necessary and advisable in administering the Plan, including, without limitation:

b. Making determinations relating to eligibility;

c. Determining the Purchase Price;

d. Establishing the timing and length of Offering Periods and Purchase Periods;

e. Establishing minimum and maximum contribution rates;

f. Establishing new or changing existing limits on the number of shares of Stock a Participant may elect to purchase with 
respect to any Offering Period, if such limits are announced prior to the first Offering Period to be affected;

g. Adopting such rules, procedures, or sub-plans as may be deemed advisable or necessary to comply with the laws of 
countries other than the United States, to allow for tax-preferred treatment of the Options or otherwise to provide for the 
participation by Eligible Employees who reside outside of the United States, including determining which Eligible 
Employees are eligible to participate in the Non-423(b) Offering or other sub-plans established by the Administrator;

h. Establishing the exchange ratio applicable to amounts withheld in a currency other than U.S. dollars and permitting 
payroll withholding in excess of the amount designated by a Participant in order to adjust for delays or mistakes in the 
processing of properly completed Enrollment Forms; and

i. Furnishing to the Custodian such information as the Custodian may require.

(b) The Administrator’s determinations under the Plan shall be final, binding,and conclusive upon all persons.

(c) Custodian. If the Administrator designates a Custodian for the Plan, the Custodian shall act as custodian under the Plan and shall 
perform such duties as requested by the Administrator in accordance with any agreement between the Company and the 
Custodian. The Custodian shall establish and maintain, as agent for each Participant, an Account and any subaccounts as may be 
necessary or desirable for the administration of the Plan.

(d) Other Administrative Provisions. The Company will furnish information to the Custodian from its records as directed by the 
Administrator, and such records will be conclusive on all persons unless determined by the Administrator to be incorrect. Each 
Participant and other person claiming benefits under the Plan must furnish to the Company in writing an up-to-date mailing 
address and any other information as the Administrator or Custodian may reasonably request.The Plan will be administered on a 
reasonable and nondiscriminatory basis, and Plan provisions and rules thereunder will apply in a uniform manner to all persons 
similarly situated.
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(e) No Liability. Neither the Board, the Compensation Committee of the Board, any other committee of the Board, the 
Administrator or the Custodian, nor any of their respective agents or designees, shall be liable to any person (i) for any act, 
failure to act, or determination made in good faith with respect to the Plan or Options granted under the Plan or (ii) for any tax 
(including any interest and penalties) by reason of the failure of the Plan, an Option, or an Offering Period to satisfy the 
requirements of Code Section 423, the failure of the Participant to satisfy the requirements of Code Section 423, or otherwise 
asserted with respect to the Plan, Options granted under the Plan, or shares of Stock purchased or deemed purchased under the 
Plan.

5. PARTICIPATION IN THE PLAN IN AN OFFERING PERIOD

(a) Generally. An Eligible Employee may become a Participant for an Offering Period under the Plan by completing the prescribed 
Enrollment Form and submitting such Enrollment Form to the Company (or the Company’s designee), in the format and 
pursuant to the process as prescribed by the Administrator, during the Enrollment Period prior to the commencement of the 
Offering Period to which it relates. If properly completed and timely submitted, the Enrollment Form will become effective for 
the first Offering Period following submission of the Enrollment Form and all subsequent Offering Periods as provided by 
Section 5(b) until (i) it is terminated in accordance with Section 11, (ii) it is modified by filing another Enrollment Form in 
accordance with this Section 5(a) (including an election is made to cease payroll deductions or periodic cash contributions in 
accordance with Section 6(c)), or (iii) the Participant is otherwise ineligible to participate in the Plan or in a subsequent Offering 
Period.

(b) Automatic Re-Enrollment. Following the end of each Offering Period, each Participant shall automatically be re-enrolled in the 
next Offering Period at the applicable rate of payroll deductions or periodic cash contributions in effect on the last Trading Day 
of the prior Offering Period or otherwise as provided under Section 6, unless (i) the Participant has experienced a Termination of 
Employment, or (ii) the Participant is otherwise ineligible to participate in the Plan or in the next Offering Period. 
Notwithstanding the foregoing, the Administrator may require current Participants to complete and submit a new Enrollment 
Form at any time it deems necessary or desirable to facilitate Plan administration or for any other reason.

6. PAYROLL DEDUCTIONS OR PERIODIC CASH CONTRIBUTIONS

(a) Generally. Each Participant’s Enrollment Form shall contain a payroll deduction authorization pursuant to which he or she shall 
elect, unless otherwise established by the Administrator prior to the start of an Offering Period, to have a designated whole 
percentage of Eligible Compensation between one percent (1%) and ten percent (10%) deducted, on an after-tax basis, on each 
payday during the Offering Period and credited to the Participant’s Account for the purchase of shares of Stock pursuant to the 
offering. The Administrator shall also have the authority, but not the obligation, to permit a Participant to elect to make periodic 
cash contributions, in lieu of payroll deductions, for the purchase of shares of Stock pursuant to the offering. Notwithstanding 
the foregoing, if local law prohibits payroll deductions, a Participant may elect to participate in an Offering Period through 
contributions to his or her Account in a format and pursuant to a process acceptable to the Administrator. In such event, any such 
Participant shall be deemed to participate in a separate offering under the Plan, unless the Administrator otherwise expressly 
provides.

(b) Insufficiency of Contributions. Subject to Section 6(e), if in any payroll period a Participant has no pay or his or her pay is 
insufficient (after other authorized deductions) to permit deduction of the full amount of his or her payroll deduction election, 
then (i) the payroll deduction election for such payroll period shall be reduced to the amount of pay remaining, if any, after all 
other authorized deductions, and (ii) the percentage or dollar amount of Eligible Compensation shall 
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be deemed to have been reduced by the amount of the reduction in the payroll deduction election for such payroll period. 
Deductions of the full amount originally elected by the Participant will recommence as soon as his or her pay is sufficient to 
permit such payroll deductions; provided, however, no additional amounts shall be deducted to satisfy the Outstanding Election. 
If the Administrator authorizes a Participant to elect to make periodic cash contributions in lieu of payroll deductions, the failure 
of a Participant to make any such contributions shall reduce, to the extent of the deficiency in such payments,the number of 
shares purchasable under the Plan by the Participant.

(c) Cessation after Offering Date. A Participant may cease his or her payroll deductions or periodic cash contributions during an 
Offering Period by properly completing and timely submitting a new Enrollment Form to the Company (or the Company’s 
designee), in the format and pursuant to the process as prescribed by the Administrator, at any time prior to the last day of such 
Offering Period (or if an Offering Period has multiple Purchase Periods, the last day of such Purchase Period). Any such 
cessation in payroll deductions or periodic cash contributions shall be effective as soon as administratively practicable thereafter 
and shall remain in effect for the duration of such Offering Period and for successive Offering Periods as provided in Section
5(b) unless the Participant submits a new Enrollment Form for a later Offering Period in accordance with Section 5(a). A 
Participant may only increase his or her rate of payroll deductions or periodic cash contributions in accordance with Section 
6(d).

(d) Modification Prior to Offering Date. A Participant may increase or decrease his or her rate of payroll deductions or periodic cash 
contributions, to take effect on the Offering Date of the Offering Period following submission of the Enrollment Form, by 
properly completing and timely submitting a new Enrollment Form in accordance with Section 5(a).

(e) Authorized Leave or Disability after Offering Date. Subject to Section 11, if a Participant is absent from work due to an 
authorized leave of absence or disability (and has not experienced a Termination of Employment), such Participant shall have
the right to elect (i) to remain a Participant in the Plan for the then-current Offering Period (or if an Offering Period has multiple 
Purchase Periods, the then-current Purchase Period) but to cease his or her payroll deductions or periodic cash contributions in 
accordance with Section 6(c), or (ii) to remain a Participant in the Plan for the then-current Offering Period (or if an Offering 
Period has multiple Purchase Periods, the then-current Purchase Period) but to authorize payroll deductions to be made from 
payments made by the Company or a Participating Affiliate to the Participant during such leave of absence or disability and to 
undertake to make additional cash payments to the Plan at the end of each payroll period during the Offering Period to the extent 
that the payroll deductions from payments made by the Company or a Participating Affiliate to such Participant are insufficient 
to meet such Participant’s Outstanding Election. Neither the Company nor a Participating Affiliate shall advance funds to a 
Participant if the Participant’s payroll deductions and additional cash payments during the Participant’s leave of absence or 
disability are insufficient to fund the Participant’s Account at his or her Outstanding Election.

7. OFFERING PERIODS AND PURCHASE PERIODS; PURCHASE PRICE

(a) The Administrator shall determine from time to time, in its sole discretion, the Offering Periods and Purchase Periods under the 
Plan. Each Offering Period shall consist of one or more Purchase Periods, as determined by the Administrator. Unless otherwise 
established by the Administrator prior to the start of an Offering Period, the Plan shall have two (2) Offering Periods (with 
concurrent Purchase Periods) that commence each calendar year, and each Offering Period shall be of approximately six (6) 
months’ duration, with the first such Offering Period beginning on the first Trading Day of February and ending on the last 
Trading Day of the immediately following July, and the second such Offering Period beginning on the first Trading Day of 
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August and ending on the last Trading Day of the immediately following January. For the avoidance of doubt, unless otherwise 
established by the Administrator prior to the commencement thereof, the first Offering Period under the Plan shall commence on 
August 1, 2019 and shall end on January 31, 2020.

(b) The Administrator shall determine from time to time, in its sole discretion, the Purchase Price of each share of Stock for each 
Purchase Period during an Offering Period. Unless otherwise established by the Administrator prior to the start of an Offering 
Period, the Purchase Price shall be the lesser of eighty-five percent (85%) of the average of the high and low sales price of the 
Stock on the NGM (or, if the Stock ceases to trade on the NGM, on the principal national securities exchange on which the 
Stock is then trading) on the Offering Date or the last Trading Day of the Offering Period (or if an Offering Period has multiple 
Purchase Periods, on the last Trading Day of the applicable Purchase Period).

 
Illustrative Hypothetical Example of the Purchase Price calculation
 
Offering Period: August 1, 2019 - January 31, 2020
 
High sales price of EYPT Stock on August1, 2019: $2.30 Low sales price of EYPT Stock on August 1, 2019: $2.20
 
Average high and low sales price of  EYPT Stock on August 1, 2019: $2.25
 
85% of average high and low sales price of EYPT Stock on August 1, 2019: $1.9125
 
High sales price of EYPT Stock on January 31, 2020: $3.50 Low sales price of EYPT Stock on January 31, 2020: $3.30
 
Average high and low sales price of EYPT Stock on January 31, 2020:$3.40
 
85% of average high and low sales price of EYPT Stock on January 31, 2020: $2.89
 
The lesser of the two 85% of average high and low sales price figures is $1.9125. Thus, the Purchase Price applicable for this 
hypothetical Offering Period is $1.9125 per Share of EYPT Stock.

8. GRANT OF OPTION

(a) Grant of Option. On each Offering Date, each Participant in such Offering Period shall automatically be granted an Option to 
purchase as many whole shares of Stock as the Participant will be able to purchase with the payroll deductions or periodic cash 
contributions credited to the Participant’s Account during the applicable Offering Period.

(b) 5% Owner Limit. Notwithstanding any provisions of the Plan to the contrary, no Participant shall be granted an Option to 
purchase shares of Stock under the Plan if such Participant (or any other person whose Stock would be attributed to such 
Participant pursuant to Code Section 424(d)), immediately after such Option is granted, would own or hold Options to purchase 
shares of Stock possessing five percent (5%) or more of the total combined voting power or value of all classes of stock of the 
Company or any of its Subsidiaries.

(c) Other Limitation. The Administrator may determine, as to any Offering Period, that the offering shall not be extended to “highly 
compensated employees” within the meaning of Code Section 414(q).

9. PURCHASE OF SHARES OF STOCK; PURCHASE LIMITATIONS
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(a) Purchase. Unless the Participant’s participation in the Plan has otherwise been terminated as provided in Section 11, such 
Participant will be deemed to have automatically exercised his or her Option to purchase Stock on the last Trading Day of the 
Offering Period (or if an Offering Period has multiple Purchase Periods, the last Trading Day of the Purchase Period) for the 
maximum number of shares of Stock that may be purchased at the Purchase Price with the Participant’s Account balance at that 
time; provided, however, the number of shares of Stock purchased is subject to adjustment by Section 3, this Section 9, and 
Section 12. The Administrator shall cause the amount credited to each Participant’s Account to be applied to such purchase, and 
the amount applied to purchase shares of Stock pursuant to an Option shall be deducted from the applicable Participant’s 
Account.

(b) Limit on Number of Shares Purchased. Notwithstanding Section 8(a) or Section 9(a), in no event may a Participant purchase 
more than Five Thousand (5,000) shares of Stock in any one Offering Period; provided, however, that the Administrator may, in 
its sole discretion, prior to the start of an Offering Period, set a different limit on the number of shares of Stock a Participant may 
purchase during such Offering Period.

(c) Limit on Value of Shares Purchased. Notwithstanding any provisions of the Plan to the contrary, excluding Options granted 
pursuant to any Non-423(b) Offering, no Participant shall be granted an Option to purchase shares of Stock under the Plan which 
permits the Participant’s rights to purchase shares under all “employee stock purchase plans” (described in Code Section 423) of 
the Company and its  Subsidiaries to accrue at a rate which exceeds twenty-five thousand dollars($25,000) of the aggregate  Fair 
Market Value of such shares of Stock (determined at the time such Options are granted) for each calendar year in which such 
Options are outstanding at any time.

(d) No Fractional Shares. Notwithstanding any provisions of the Plan to the contrary, no Participant may exercise an Option to 
purchase less than one whole share of Stock, certificates representing fractional shares will not be delivered to Participants under 
any circumstances, and any Option to purchase less than one whole share of Stock shall be automatically terminated on the last 
Trading Day of the Offering Period (or if an Offering Period has multiple Purchase Periods, the last Trading Day of the Purchase 
Period). Unless the Participant’s participation in the Plan has otherwise been terminated as provided in Section 11, the portion of 
a Participant’s Account balance remaining as a result of a Participant’s inability to exercise an Option to purchase less than one 
whole share of Stock shall be transferred to the Participant’s brokerage account.

10. STOCK ISSUANCE; STOCKHOLDER RIGHTS; AND SALES OF PLAN SHARES

(a) Stock Issuance and Account Statements. Shares of Stock purchased under the Plan will be held by the Custodian. The Custodian 
may hold the shares of Stock purchased under the Plan by book entry or in the form of stock certificates in nominee names and 
may commingle shares held in its custody in a single account without identification as to individual Participants. The Company 
shall cause the Custodian to deliver to each Participant a statement for each Offering Period during which the Participant 
purchases Stock under the Plan, which statement shall reflect, for each such Participant, (i) the transactions in his or her Account 
and the date thereof; (ii) the amount of payroll deductions withheld or periodic cash contributions made during the Offering 
Period; (iii) the number of shares of Stock purchased; (iv) the aggregate Purchase Price of the shares of Stock purchased; (v) the 
Purchase Price per share; (vi) the brokerage fees and commissions paid (if any); and (vii) the total number of shares of Stock 
held by the Custodian for the Participant as of the end of the Offering Period.

(b) Stockholder Rights. A Participant shall not be a stockholder or have any rights as a stockholder with respect to shares of Stock
subject to the Participant’s Options under the Plan until the shares of Stock are purchased pursuant to the Options and such 
shares of Stock are transferred into the 
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Participant’s name on the Company’s books and records. No adjustment will be made for dividends or other rights for which the 
record date is prior to such time. Following purchase of shares of Stock under the Plan and transfer of such shares of Stock into 
the Participant’s name on the Company’s books and records, a Participant shall become a stockholder with respect to the shares 
of Stock purchased during such Purchase Period and, except as otherwise provided in Section 10(c), shall there upon have all 
dividend, voting, and other ownership rights incident thereto.

(c) Sales of Plan Shares. The Administrator shall have the right to require any or all of the following with respect to shares of Stock 
purchased under the Plan:

a. that a Participant may not request that all or part of the shares of Stock be reissued in the Participant’s own name and 
shares be delivered to the Participant until two (2) years (or such shorter period of time as the Administrator may 
designate) have elapsed since the Offering Date of the Offering Period in which the shares were purchased and one (1) 
year has elapsed since the day the shares were purchased (the “Holding Period”);

b. that all sales of shares of Stock during the Holding Period applicable to such purchased shares be performed through a 
licensed broker acceptable to the Company; and

c. that Participants abstain from selling or otherwise transferring shares of Stock purchased pursuant to the Plan for a period 
lasting up to two (2) years from the date the shares of Stock were purchased pursuant to the Plan.

11. DEEMED CANCELLATION OR TERMINATION OF PARTICIPATION

(a) Termination of Employment Other than Death. In the event a Participant who holds outstanding Options to purchase shares of 
Stock under the Plan experiences a Termination of Employment for any reason other than death prior to the last Trading Day of 
the Offering Period, the Participant’s outstanding Options to purchase shares of Stock under the Plan shall automatically 
terminate, and the Administrator shall refund in cash the Participant’s Account balance as soon as practicable thereafter.

(b) Death. In the event of the death of a Participant while the Participant holds outstanding Options to purchase shares of Stock 
under the Plan, the legal representatives of such Participant’s estate (or, if the Administrator permits a beneficiary designation, 
the beneficiary or beneficiaries most recently designated by the Participant prior to his or her death) may, within three (3) 
months after the Participant’s death (but no later than the last Trading Day of the Offering Period (or if an Offering Period has 
multiple Purchase Periods, the last Trading Day of the then-current Purchase Period)) by written notice to the Company(or the 
Company’s designee), elect one of the following alternatives. In the event the Participant’s legal representatives (or, if 
applicable, beneficiary or beneficiaries) fail to deliver such written notice to the Company (or the Company’s designee) within 
the prescribed period, the alternative in Section 11(b)(ii) shall apply.

(c) The Participant’s outstanding Options shall be reduced to the number of shares of Stock that may be purchased, as of the last day 
of the Offering Period (or if an Offering Period has multiple Purchase Periods, the last Trading Day of the then-current Purchase 
Period), with the amount then credited to the Participant’s Account; or

(d) (The Participant’s Options to purchase shares of Stock under the Plan shall automatically terminate, and the Administrator shall 
refund in cash, to the Participant’s legal representatives, the Participant’s Account balance as soon as practicable thereafter.

(e) Other Termination of Participation. If a Participant ceases to be eligible to participate in the Plan for any reason, the 
Administrator shall refund in cash the affected Participant’s Account balance 
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as soon as practicable thereafter. Once terminated, participation may not be reinstated for the then- current Offering Period, but, 
if otherwise eligible, the Eligible Employee may elect to participate in a subsequent Offering Period in accordance with Section 
5.

12. CHANGES IN CAPITALIZATION

(a) Changes in Stock. If the number of outstanding shares of Stock is increased or decreased or the shares of Stock are changed into 
or exchanged for a different number or kind of shares or other securities of the Company by reason of any recapitalization, 
reclassification, stock split, reverse stock split, spin-off, combination of shares, exchange of shares, stock dividend, or other 
distribution payable in capital stock, or other increase or decrease in such shares effected without receipt of consideration by the 
Company occurring after the Effective Date, the number and kinds of shares that may be purchased under the Plan shall be 
adjusted proportionately and accordingly by the Administrator. In addition, the number and kind of shares for which Options are 
outstanding shall be similarly adjusted so that the proportionate interest of a Participant immediately following such event shall, 
to the extent practicable, be the same as immediately prior to such event. Any such adjustment in outstanding Options shall not 
change the aggregate Purchase Price payable by a Participant with respect to shares subject to such Options but shall include a 
corresponding proportionate adjustment in the Purchase Price per share. Notwithstanding the foregoing, in the event of a spin-
off that results in no change in the number of outstanding shares of Stock, the Company may, in such manner as the Company 
deems appropriate, adjust (i) the number and kind of shares for which Options are outstanding under the Plan and (ii) the
Purchase Price per share.

(b) Reorganization in Which the Company Is the Surviving Corporation. Subject to Section 12(c), if the Company shall be the 
surviving corporation in any reorganization, merger, or consolidation of the Company with one or more other corporations, all 
outstanding Options under the Plan shall pertain to and apply to the securities to which a holder of the number of shares of Stock 
subject to such Options would have been entitled immediately following such reorganization, merger, or consolidation, with a 
corresponding proportionate adjustment of the Purchase Price per share so that the aggregate Purchase Price thereafter shall be 
the same as the aggregate Purchase Price of the shares subject to such Options immediately prior to such reorganization, merger, 
or consolidation.

(c) Reorganization in Which the Company Is Not the Surviving Corporation, Sale of Assets or Stock, and Other Corporate 
Transactions. Upon any dissolution or liquidation of the Company, or upon a merger, consolidation, or reorganization of the 
Company with one or more other corporations in which the Company is not the surviving corporation, or upon a sale of all or 
substantially all of the assets of the Company to another corporation, or upon any merger or consolidation in which the 
Company is the surviving corporation that results in any person or entity owning more than fifty percent (50%) of the combined 
voting power of all classes of stock of the Company, the Plan and all Options outstanding hereunder shall terminate, except to 
the extent provision is made in writing in connection with such transaction for the continuation of the Plan and/or the 
assumption of the Options theretofore granted, or for the substitution for such Option of new rights covering the stock of a
successor corporation, or a parent or subsidiary thereof, with appropriate adjustments as to the number and kinds of shares and 
purchase prices, in which event the Plan and rights theretofore granted shall continue in the manner and under the terms so 
provided. In the event of any such termination of the Plan, the Offering Period and the Purchase Period shall be deemed to have 
ended on the last Trading Day prior to such termination, and in accordance with Section 9, the Options of each Participant then 
outstanding shall be deemed to be automatically exercised on such last Trading Day. The Administrator shall send written notice 
of an event that will result in such a termination to all Participants at least five (5) days prior to the date upon which the Plan will 
be terminated.
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(d) Adjustments. Adjustments under this Section 12 related to stock or securities of the Company shall be made by the 
Administrator, whose determination in that respect shall be final, binding, and conclusive.

(e) No Limitations on Company. The grant of an Option pursuant to the Plan shall not affect or limit in any way the right or power 
of the Company to make adjustments, reclassifications, reorganizations, or changes of its capital or business structure or to 
merge, consolidate, dissolve or liquidate, or to sell or transfer all or any part of its business or assets.

13. TERM; AMENDMENT, SUSPENSION, AND TERMINATION OF THE PLAN

(a) Term. The Plan shall be effective as of the Effective Date. The Plan shall, without further action of the Board, terminate on the 
first to occur of (i) the day before the tenth (10th) anniversary of the date of adoption of the Plan by the Board (which was April 
26, 2019), (ii) the date determined in accordance with Section 12, and (iii) the date determined in accordance with Section 13(b).

(b) Amendment, Suspension, and Termination of the Plan. The Administrator may, at any time and from time to time, amend, 
suspend, or terminate the Plan or an Offering Period under the Plan; provided, however, that no amendment, suspension, or 
termination shall, without the consent of the Participant, materially impair any rights of a Participant that have vested at the time 
of such amendment, suspension, or termination. The effectiveness of any amendment to the Plan shall be contingent on approval 
of such amendment by the Company’s stockholders to the extent provided by the Board or required by applicable law.

14. GENERAL PROVISIONS

(a) Withholding of Taxes. To the extent that a Participant recognizes ordinary income in connection with a sale or other transfer of 
any shares of Stock purchased under the Plan, the Company may withhold amounts needed to cover such taxes from any 
payments otherwise due and owing to the Participant or from shares that would otherwise be issued to the Participant under the 
Plan. Any Participant who sells or otherwise transfers shares of Stock purchased under the Plan within two (2) years after the 
beginning of the Offering Period in which the shares were purchased or within one (1) year from the date the shares of Stock 
were purchased, must, within ten (10) days of such transfer, notify the Company in writing of such transfer.

(b) Options Not Transferable or Assignable. A Participant’s Options under the Plan may not be sold, pledged, assigned, or 
transferred in any manner, whether voluntarily, by operation of law, or otherwise. If a Participant sells, pledges, assigns, or 
transfers his or her Options in violation of this Section 14(a), such Options shall immediately terminate, and the Participant shall 
immediately receive a refund  of the amount then credited to the Participant’s Account. Any payment of cash or issuance of 
shares of Stock under the Plan may be made only to the Participant (or, in the event of the Participant’s death, to the Participant’s 
estate or, if the Administrator permits a beneficiary designation, the beneficiary or beneficiaries most recently designated by the 
Participant prior to his or her death). During a Participant’s lifetime, only such Participant may exercise his or her Options under 
the Plan.

(c) No Right to Continued Employment. Neither the Plan nor any Option to purchase Stock under the Plan confers upon any 
Eligible Employee or Participant any right to continued employment with the Company or any of its Subsidiaries, nor will a 
Participant’s participation in the Plan restrict or interfere in any way with the right of the Company or any of its Subsidiaries to 
terminate the Participant’s employment at any time.

(d) No Interest on Payments. No interest shall be paid on sums withheld from a Participant’s pay or otherwise contributed for the 
purchase of shares of Stock under the Plan unless  necessary by the Administrator.
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(e) Governmental Regulation. The Company’s obligation to issue, sell, and deliver shares of Stock pursuant to the Plan is subject to 
such approval of any governmental authority and any national securities exchange or other market quotation system as may be 
required in connection with the authorization, issuance, or sale of such shares.

(f) Rule 16b-3. Transactions under this Plan are intended to comply with all applicable conditions of Rule 16b-3 or any successor 
provision under the Securities Exchange Act of 1934, as amended. If any provision of the Plan or action by the Administrator 
fails to so comply, it shall be deemed null and void to the extent permitted by applicable law and deemed advisable by the 
Board. Moreover, in the event the Plan does not include a provision required by Rule 16b-3 to be stated in the Plan, such 
provision (other than one relating to eligibility requirements or the price and amount of awards) shall be deemed automatically 
to be incorporated by reference into the Plan.

(g) Payment of Plan Expenses. The Company shall bear all costs of administering and carrying out the Plan.

(h) Application of Funds. All funds received or held by the Company under the Plan may be used for any corporate purpose until 
applied to the purchase of Stock and/or refunded to Participants. Participants’ Accounts need not be segregated.

(i) Governing Law. The validity and construction of the Plan and the Options granted hereunder shall be governed by, and 
construed and interpreted in accordance with, the laws of the State of Delaware (other than any conflicts or choice of law rule or 
principle that might otherwise refer construction or interpretation of the Plan and the Options granted under the Plan to the 
substantive laws of any other jurisdiction), except to the extent superseded by applicable U.S. federal laws.

 
***
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