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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements that involve substantial risks and uncertainties because they relate to 
events and depend on circumstances that may or may not occur in the future. All statements other than statements of historical facts contained in this 
Quarterly Report on Form 10-Q are forward-looking statements. In some cases, you can identify forward-looking statements by words such as “anticipate,” 
“believe,” “contemplate,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “seek,” “should,” “target,” 
“will” or “would,” or the negative of these words or other comparable terminology. These forward-looking statements include, but are not limited to, 
statements about: 

• our expectations with respect to our microbiome technology and related portfolio of intellectual property and microbiome assets, and our 
objectives to realize the value of our intellectual property estate through licensing our technology to collaboration partners and enforcing our 
patent rights against infringing technologies;

• the initiation, timing, progress and results of any current or future preclinical studies and clinical trials and related preparatory work of 
product candidates developed using our microbiome technology, including through academic collaborations;                         

• our estimates regarding expenses, future revenue, capital requirements and needs for additional financing;

• our expectations and projections regarding the sufficiency of our cash on hand to fund our operating expenses and capital expenditure 
requirements;

• the ability of our current or future partners or collaborators to obtain regulatory approval of product candidates developed using our 
microbiome technology;

• the ability of our current or future partners or collaborators to advance product candidates into, and successfully complete, preclinical studies 
and clinical trials;

• the ability of our current or future partners or collaborators to contract with contract research organizations, contract manufacturing 
organizations, third-party suppliers and manufacturers and other third parties with which they do business and their ability to perform 
adequately;

• our expectations regarding the potential market size and the rate and degree of market acceptance for any product candidates developed using 
our microbiome technology;

• our ability to fund our working capital requirements and to service any debt obligations we may incur;

• our intellectual property position, including the scope of protection we are able to establish, maintain and enforce for intellectual property 
rights covering product candidates developed using our microbiome technology;

• our financial performance; and

• our ability to obtain additional funding for our operations.
 

These forward-looking statements are based on our management’s current expectations, estimates, forecasts and projections about our business and 
the industry in which we operate, and management’s beliefs and assumptions and are not guarantees of future performance or development. These forward-
looking statements are subject to a number of risks, uncertainties and assumptions, including those described under “Risk Factors” in our Annual Report on 
Form 10-K for the year ended December 31, 2022, our Quarterly Report on Form 10-Q for the quarter ended March 31, 2023, and in any other reports we 
file with the Securities and Exchange Commission, including this Quarterly Report on Form 10-Q. Moreover, we operate in a very competitive and rapidly 
changing environment, and new risks emerge from time to time. It is not possible for our management to predict all risks, nor can we assess the impact of 
all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in 
any forward-looking statements we may make. In light of these risks, uncertainties and assumptions, the forward-looking events and circumstances 
discussed in this report may not occur and actual results could differ materially and adversely from those anticipated or implied in the forward-looking 
statements.
 

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based 
upon information available to us as of the date of this report, and while we believe such information forms a reasonable basis for such statements, such 
information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review 
of, all potentially available relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon these 
statements.
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You should read this Quarterly Report on Form 10-Q completely and with the understanding that our actual future results may be materially different 
from what we expect. Although we believe that the expectations reflected in our forward-looking statements are reasonable, we cannot guarantee that the 
future results, levels of activity, performance, or events and circumstances reflected in our forward-looking statements will be achieved or occur. We 
undertake no obligation to update publicly any forward-looking statements for any reason after the date of this report to conform these statements to new 
information, actual results or changes in our expectations, except as required by law. We qualify all of our forward-looking statements by these cautionary 
statements.

 
SPECIAL NOTE REGARDING COMPANY REFERENCES

Unless the context otherwise requires, references in this Quarterly Report on Form 10-Q to “FTG,” the “Company,” “we,” “us” and “our” refer to 
Finch Therapeutics Group, Inc., and its subsidiaries.

SPECIAL NOTE REGARDING TRADEMARKS

All trademarks, trade names and service marks appearing in this Quarterly Report on Form 10-Q are the property of their respective owners.
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PART I—FINANCIAL INFORMATION
Item 1. Condensed Consolidated Financial Statements.

FINCH THERAPEUTICS GROUP, INC. 
Condensed Consolidated Balance Sheets

(Unaudited, in thousands, except share and per share data) 
 

   
JUNE 30,

2023    
DECEMBER 31,

2022  
ASSETS            
CURRENT ASSETS:            

Cash and cash equivalents   $ 34,051     $ 71,038  
Accounts receivable     —       144  
Prepaid expenses and other current assets     2,448       3,369  

Total current assets     36,499       74,551  
Property and equipment, net     732       15,936  
Operating right-of-use assets     27,308       32,752  
In-process research and development     —       32,900  
Restricted cash, non-current     2,318       2,568  
Other assets     —       4,232  

TOTAL ASSETS   $ 66,857     $ 162,939  
LIABILITIES AND STOCKHOLDERS’ EQUITY            
CURRENT LIABILITIES:            

Accounts payable   $ 432     $ 1,097  
Accrued expenses and other current liabilities     7,487       10,161  
Operating lease liabilities, current     1,656       3,431  

Total current liabilities     9,575       14,689  
Deferred tax liability     —       3,461  
Loan payable, non-current     —       14,653  
Operating lease liabilities, non-current     29,388       34,255  
Other liabilities     —       170  

Total liabilities     38,963       67,228  
COMMITMENTS AND CONTINGENCIES (Note 11)            

Preferred stock (undesignated), $0.001 par value; 10,000,000 shares authorized and no 
  shares issued and outstanding as of June 30, 2023 and December 31, 2022     —       —  

STOCKHOLDERS’ EQUITY:            
Common stock, $0.001 par value; 200,000,000 shares authorized as of June 30, 2023 and 
    December 31, 2022; 1,604,761 and 1,601,717* shares issued and outstanding as of 
    June 30, 2023 and December 31, 2022, respectively     2       2  

Additional paid-in capital     372,830       371,350  
Accumulated deficit     (344,938 )     (275,641 )

Total stockholders’ equity     27,894       95,711  
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY   $ 66,857     $ 162,939  

* Adjusted for the 1-for-30 reverse stock split
 

See notes to unaudited condensed consolidated financial statements.  
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FINCH THERAPEUTICS GROUP, INC. 
Condensed Consolidated Statements of Operations

(Unaudited, in thousands, except share and per share data) 
 

   
THREE MONTHS ENDED

JUNE 30,    
SIX MONTHS ENDED

JUNE 30,  
    2023     2022     2023     2022  

REVENUE:                        
Collaboration revenue   $ —     $ 361     $ 107     $ 715  

Total revenue     —       361       107       715  
OPERATING EXPENSES:                        

Research and development     203       13,923       7,199       29,453  
General and administrative     8,877       8,164       18,494       17,568  
Impairment of in-process research and development     —       —       32,900       —  
Impairment of long-lived assets     —       —       13,141       —  
Restructuring     801       903       4,037       903  

Total operating expenses     9,881       22,990       75,771       47,924  
Net loss from operations     (9,881 )     (22,629 )     (75,664 )     (47,209 )

OTHER INCOME (EXPENSE), NET:                        
Interest income (expense), net     420       (65 )     845       (52 )
Gain on lease termination     752       —       752       —  
Loss on loan extinguishment     —       —       (1,366 )     —  
Gain (loss) on sale and disposal of fixed assets, net     754       (6 )     617       (6 )
Sublease and other income     1,005       —       2,058       —  

Total other income (expense), net     2,931       (71 )     2,906       (58 )
Loss before income taxes     (6,950 )     (22,700 )     (72,758 )     (47,267 )

Income tax benefit     —      —       3,461      —  
Net loss   $ (6,950 )   $ (22,700 )   $ (69,297 )   $ (47,267 )
Net loss attributable to common stockholders—basic and diluted (Note 15)   $ (6,950 )   $ (22,700 )   $ (69,297 )   $ (47,267 )
Net loss per share attributable to common stockholders—basic and diluted   $ (4.33 )   $ (14.31 )   $ (43.21 )   $ (29.82 )
Weighted-average common stock outstanding—basic and diluted *     1,604,795       1,585,978       1,603,811       1,585,093  

* Adjusted for the 1-for-30 reverse stock split

See notes to unaudited condensed consolidated financial statements. 
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FINCH THERAPEUTICS GROUP, INC. 
Condensed Consolidated Statements of Stockholders’ Equity
(Unaudited, in thousands, except share and per share data) 

    COMMON STOCK
$0.001 PAR VALUE   ADDITIONAL

PAID-IN   ACCUMULATED   TOTAL
STOCKHOLDERS’  

    SHARES*   AMOUNT   CAPITAL   DEFICIT   EQUITY  

BALANCE, January 1, 2022     1,583,669   $ 2   $ 363,217   $ (160,995 ) $ 202,224  
Exercise of common stock options     680     —     14     —     14  
Stock-based compensation     —     —     2,120     —     2,120  
Net loss     —     —     —     (24,567 )   (24,567 )
BALANCE, March 31, 2022     1,584,349   $ 2   $ 365,351   $ (185,562 ) $ 179,791  
Exercise of common stock options     3,279     —     61     —     61  
Issuance of common stock under employee stock 
purchase plan     1,825     —     110     —     110  

Stock-based compensation     —     —     1,830     —     1,830  
Net loss     —     —     —     (22,700 )   (22,700 )

BALANCE, June 30, 2022    1,589,453   $ 2   $ 367,352   $ (208,262 ) $ 159,092  

 
    COMMON STOCK

$0.001 PAR VALUE   ADDITIONAL
PAID-IN   ACCUMULATED   TOTAL

STOCKHOLDERS’  

    SHARES*   AMOUNT   CAPITAL   DEFICIT   EQUITY  

BALANCE, January 1, 2023     1,601,717   $ 2   $ 371,350   $ (275,641 ) $ 95,711  
Vesting of restricted stock units     3,044     —     —     —     —  
Stock-based compensation     —     —     1,180     —     1,180  
Net loss     —     —     —     (62,347 )   (62,347 )
BALANCE, March 31, 2023     1,604,761   $ 2   $ 372,530   $ (337,988 ) $ 34,544  
Stock-based compensation     —     —     300     —     300  
Net loss     —     —     —     (6,950 )   (6,950 )
BALANCE, June 30, 2023     1,604,761   $ 2   $ 372,830   $ (344,938 ) $ 27,894  

* Adjusted for the 1-for-30 reverse stock split

See notes to unaudited condensed consolidated financial statements. 
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FINCH THERAPEUTICS GROUP, INC. 
Condensed Consolidated Statements of Cash Flows

(Unaudited, in thousands)

   
SIX MONTHS ENDED

JUNE 30,  
    2023     2022  

CASH FLOWS USED IN OPERATING ACTIVITIES:            
Net loss   $ (69,297 )   $ (47,267 )
Adjustments to reconcile net loss to net cash used in operating activities:            

Depreciation and amortization expense     1,424       2,694  
Stock-based compensation expense     1,480       3,950  
Impairment of in-process research and development     32,900       —  
Loss on loan extinguishment     1,366       —  
Impairment of long-lived assets     13,141       —  
Gain on lease termination     (752 )     —  
(Gain) loss on sale and disposal of property and equipment     (617 )     6  
Non-cash operating lease and interest cost     1,939       1,003  
Benefit for deferred income taxes     (3,461 )     —  
Changes in operating assets and liabilities:            

Accounts receivable     144       320  
Prepaid expenses and other current assets     921       (4,858 )
Other non-current assets     4,033       308  
Accounts payable     (664 )     (2,431 )
Accrued expenses and other current liabilities     (2,676 )     (506 )
Other non-current liabilities     (50 )     50  
Operating lease liabilities     (2,369 )     5,246  

Net cash used in operating activities     (22,538 )     (41,485 )
CASH FLOWS PROVIDED BY (USED IN) INVESTING ACTIVITIES:            

Proceeds on sale of property and equipment     1,270       —  
Purchases of property and equipment     (14 )     (1,803 )

Net cash provided by (used in) investing activities     1,256       (1,803 )
CASH FLOWS (USED IN) PROVIDED BY FINANCING ACTIVITIES:            

Proceeds from exercise of stock options, net     —       185  
Proceeds from borrowings under loan agreement, net     —       14,738  
Repayment of loan     (15,000 )     —  
Payment of loan terminal fee obligation and prepayment fee     (1,155 )     —  
Principal payments on finance lease obligation           (11 )
Payment of deferred offering costs     —       (132 )

Net cash (used in) provided by financing activities     (16,155 )     14,780  
NET CHANGE IN CASH, CASH EQUIVALENTS AND RESTRICTED CASH     (37,437 )     (28,508 )
Cash, cash equivalents and restricted cash at beginning of period     73,805       135,965  
Cash, cash equivalents and restricted cash at end of period   $ 36,369     $ 107,457  

       
SUPPLEMENTAL DISCLOSURE OF NON-CASH INVESTING AND FINANCING ACTIVITIES:            
Property and equipment in accounts payable and accrued liabilities  $ —     $ 88  
Right-of-use assets obtained in exchange for new operating lease liability  $ —     $ 37,094  
Prepaid rent reclassified to right-of-use assets  $ —     $ 7,736  

The following table provides a reconciliation of the cash, cash equivalents and restricted cash as of each of the periods shown above: 
    AS OF JUNE 30,  
    2023     2022  

Cash and cash equivalents   $ 34,051     $ 104,673  
Restricted cash     2,318       2,784  

Total cash, cash equivalents and restricted cash   $ 36,369     $ 107,457  

 
See notes to unaudited condensed consolidated financial statements. 
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FINCH THERAPEUTICS GROUP, INC.

Notes to Condensed Consolidated Financial Statements

(Unaudited)

1. NATURE OF OPERATIONS AND BASIS OF PRESENTATION 

Business

Finch Therapeutics Group, Inc. (the “Company” or “FTG”) was incorporated in 2017 as a Delaware corporation. The Company was formed as a result of a 
merger and recapitalization of Finch Therapeutics, Inc. (“Finch”) and Crestovo Holdings LLC (“Crestovo”) in September 2017 (the “Merger”), in which 
the former owners of Finch and Crestovo were issued equivalent stakes in the newly formed company, FTG. Crestovo was renamed Finch Therapeutics 
Holdings LLC in November 2020 (“Finch Holdings”). Finch and Finch Holdings are both wholly-owned subsidiaries of FTG. 

The Company is a microbiome technology company with a portfolio of intellectual property and microbiome assets. In January 2023, the Company 
announced the decision to wind down its development efforts and focus on realizing the value of its intellectual property estate and other assets. 

Liquidity and Capital Resources

Management believes that the Company’s cash and cash equivalents of $34.1 million as of June 30, 2023 will be sufficient to fund its operating expenses 
and capital expenditure requirements for at least twelve months beyond the date of these condensed consolidated financial statements. However, due to the 
consideration of certain qualitative factors, including the Company's recurring losses from operations incurred since inception, the expectation of 
continuing operating losses for the foreseeable future, and uncertainty around its ability to successfully realize the full value of its intellectual property 
estate and other assets, the Company has concluded that there is substantial doubt regarding the Company’s ability to continue as a going concern within 
one year after the date that these consolidated financial statements are issued. These financial statements do not include any adjustments that might result 
from the outcome of this uncertainty.

The Company does not currently expect to progress any product candidate through clinical trials or commercial approval and it does not currently expect to 
generate any revenue from product sales. The Company may never succeed in realizing the value of its intellectual property estate and other assets and, 
even if it does, it may never generate revenue that is significant or large enough to achieve profitability. 

The Company has significantly scaled back its expenses by winding down its development efforts, including by liquidating certain of its assets, terminating 
vendor contracts and reducing headcount. The Company may need additional funding to support its operating activities as it seeks to realize value from its 
intellectual property estate and other assets. Until such time, if ever, that the Company can generate substantial revenue, the Company expects to finance its 
cash needs through equity offerings, debt financings or other capital sources, including collaborations, licenses or similar arrangements. However, the 
Company may be unable to raise additional funds or enter into such other arrangements when needed or on favorable terms, if at all. If the Company is 
unable to obtain funding as needed, it may decide to pursue a dissolution and liquidation.

Reverse Stock Split

On June 9, 2023, the Company filed a Certificate of Amendment to its Amended and Restated Certificate of Incorporation with the Secretary of State of the 
State of Delaware to effect a reverse stock split of the Company’s issued and outstanding common stock, par value $0.001, at a ratio of 1-for-30 (the 
“Reverse Stock Split”). The Reverse Stock Split was reflected on the Nasdaq Global Select Market beginning with the opening of trading on June 12, 2023. 
Pursuant to the Reverse Stock Split, every 30 shares of the Company's issued and outstanding shares of common stock were automatically combined into 
one issued and outstanding share of common stock, without any change in the par value per share of the common stock. The Reverse Stock Split did not 
change the total number of shares the Company is authorized to issue. The Reverse Stock Split affected all issued and outstanding shares of the Company's 
common stock, and the respective numbers of shares of common stock underlying the Company’s outstanding stock options, outstanding restricted stock 
units (“RSU”) and the Company's equity incentive plans were proportionately adjusted. All share and per share amounts of the common stock included in 
the accompanying financial statements have been retrospectively adjusted to give effect to the Reverse Stock Split for all periods presented.
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Reclassifications

Certain reclassifications have been made to conform the prior period consolidated financial statements to the current period. 

Basis of Presentation

The accompanying unaudited interim condensed consolidated financial statements have been prepared by the Company in conformity with generally 
accepted accounting principles in the United States of America (“U.S. GAAP”) and, pursuant to the rules and regulations of Article 10 of Regulation S-X of 
the Securities Act of 1933, as amended, published by the Securities and Exchange Commission (“SEC”) for interim financial statements. Certain 
information and footnote disclosures normally included in financial statements prepared in accordance with U.S. GAAP have been condensed or omitted 
pursuant to such rules and regulations. However, the Company believes the disclosures are adequate. These unaudited interim condensed consolidated 
financial statements should be read in conjunction with the Company’s audited financial statements and notes thereto for the year ended December 31, 
2022 included in the Company’s Annual Report on Form 10-K, filed with the SEC on March 23, 2023.

The unaudited interim condensed consolidated financial statements have been prepared on the same basis as the audited financial statements. In the opinion 
of management, the accompanying unaudited interim condensed consolidated financial statements contain all adjustments that are necessary for a fair 
presentation of the Company’s condensed consolidated balance sheets as of June 30, 2023 and December 31, 2022, condensed consolidated statements of 
operations for the three and six months ended June 30, 2023 and 2022, condensed consolidated statements of stockholders’ equity (deficit) for the three and 
six months ended June 30, 2023 and 2022, and condensed consolidated cash flows for the six months ended June 30, 2023 and 2022. Such adjustments are 
of a normal and recurring nature. The results of operations for the six months ended June 30, 2023 are not necessarily indicative of the results of operations 
that may be expected for the year ending December 31, 2023. The consolidated balance sheet as of December 31, 2022 has been derived from the audited 
consolidated financial statements of the Company but does not include all disclosures required by U.S. GAAP.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Significant Accounting Policies 

From time to time, new accounting pronouncements are issued by the Financial Accounting Standards Board or other accounting standard setting bodies 
that the Company adopts as of the specified effective date. Unless otherwise discussed below, the Company does not believe that the adoption of recently 
issued standards have or may have a material impact on the condensed consolidated statements or disclosures.

The significant accounting policies and estimates used in preparation of the unaudited interim condensed consolidated financial statements are described in 
the Company’s Annual Report on Form 10-K for the year ended December 31, 2022, filed with the SEC on March 23, 2023. There have been no material 
changes to the Company’s significant accounting policies during the six months ended June 30, 2023.

Goodwill and Acquired In-Process Research and Development 

Goodwill and in-process research and development (“IPR&D”) are evaluated annually for impairment on October 1, or more frequently if events or 
changes in circumstances indicate that the asset might be impaired. To conduct impairment tests of goodwill, the fair value of the Company’s single 
reporting unit is compared to its carrying value. If the reporting unit’s carrying value exceeds its fair value, the Company records an impairment loss to the 
extent that the carrying value of goodwill exceeds its fair value. 
 
To conduct impairment tests of IPR&D, the fair value of the IPR&D asset is compared to its carrying value. If the carrying value exceeds its fair value, we 
record an impairment loss to the extent that the carrying value of the IPR&D asset exceeds its fair value. We estimate the fair value for our IPR&D asset 
using discounted cash flow valuation models, which require the use of significant estimates and assumptions, including, but not limited to, estimating the 
timing of and expected costs to complete in-process projects, projecting regulatory approvals, estimating future cash flows from product sales resulting 
from completed projects and in-process projects, and developing appropriate discount rates.
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In January 2023, the Company made the decision to wind down its development efforts, which management concluded was an impairment indicator 
requiring the Company to perform an interim impairment test of IPR&D. Management's assessment for the impairment of IPR&D indicated that there are 
no future cash flow projections associated with its IPR&D asset and the fair value of the  IPR&D asset was zero. This resulted in an impairment charge of 
$32.9 million during the six months ended June 30, 2023. 

Recently Issued Accounting Pronouncements 

On January 1, 2023, the Company adopted Accounting Standards Update No. 2016-13, Financial Instruments-Credit Losses: Measurement of Credit 
Losses on Financial Instruments. ASU 2016-13 requires measurement and recognition of expected credit losses for financial assets. In April 2019, the 
Financial Accounting Standards Board (“FASB”) issued clarification to ASU 2016-13 within ASU 2019-04, Codification Improvements to Topic 326, 
Financial Instruments-Credit Losses, Topic 815, Derivatives and Hedging, and Topic 825, Financial Instruments, or ASU 2016-13. The guidance is 
effective for fiscal years beginning after December 15, 2022. The adoption of the standard was immaterial to the accompanying condensed consolidated 
financial statements.

3. ADJUSTMENT TO  PRIOR INTERIM UNAUDITED FINANCIAL STATEMENTS

During the preparation of the second quarter financial statements of fiscal year 2023, the Company identified an error in the accrual of certain costs for the 
fiscal quarter ended March 31, 2023, which resulted in an overstatement of accounts payable and research and development expenses for that quarter. The 
correction of this error impacted the unaudited condensed consolidated financial statements for the first quarter of fiscal year 2023. The Company assessed 
the applicable guidance issued by the SEC and the FASB and concluded this misstatement was not material, individually or in the aggregate, to its 
unaudited condensed consolidated financial statements for the aforementioned interim period. In the table below, the Company adjusted its previously 
issued first quarter unaudited condensed consolidated financial information to correct the error by decreasing accounts payable and research and 
development expenses by $1.6 million for the quarter ended March 31, 2023. The financial statements will be adjusted in subsequent filings with the 
Securities and Exchange Commission that include such statements, including when the first quarter Form 10-Q is filed for fiscal year 2024.

Accumulated deficit as of March 31, 2023 in the accompanying statement of stockholders’ equity for the quarter ended June 30, 2023 was made smaller by 
$1.6 million due to the effects of the decreased expense accruals for the first quarter of fiscal year 2023. The following are selected line items from the 
financial statements also impacted by the $1.6 million, or $1,592 thousand, illustrating the effect of the error correction for the quarter ended March 31, 
2023 (in thousands):

    As Previously Reported     As Revised  
Research and development   $ 8,588     $ 6,996  
Total operating expenses     (67,482 )     (65,890 )
Net loss from operations     (67,375 )     (65,783 )
Loss before income taxes     (67,400 )     (65,808 )
Net loss     (63,939 )     (62,347 )
Net loss per share attributable to common stockholders—basic and diluted  $ (39.89 )   $ (39.19 )
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4. FAIR VALUE MEASUREMENTS 

The Company has no financial liabilities measured at fair value on a recurring basis. The following table presents information about the Company’s 
financial assets measured at fair value on a recurring basis and indicates the level of the fair value hierarchy utilized to determine such fair values (in 
thousands): 
 

DESCRIPTION  
JUNE 30,

2023    

QUOTED
PRICES

IN ACTIVE
MARKETS FOR

IDENTICAL
ASSETS

(LEVEL 1)    

SIGNIFICANT
OBSERVABLE

INPUTS
(LEVEL 2)    

SIGNIFICANT
OBSERVABLE

INPUTS
(LEVEL 3)  

Money market funds   $ 5,349     $ 5,349     $ —     $ —  

 

DESCRIPTION  
DECEMBER 31,

2022    

QUOTED
PRICES

IN ACTIVE
MARKETS FOR

IDENTICAL
ASSETS

(LEVEL 1)    

SIGNIFICANT
OBSERVABLE

INPUTS
(LEVEL 2)    

SIGNIFICANT
OBSERVABLE

INPUTS
(LEVEL 3)  

Money market funds   $ 69,991     $ 69,991     $ —     $ —  

 
There were no transfers between fair value levels during the six months ended June 30, 2023 and the year ended December 31, 2022. The carrying values 
of accounts receivable, prepaid expenses, other current assets, accounts payable and accrued expenses approximate their fair values due to the short-term 
nature of these assets and liabilities.

5. PROPERTY AND EQUIPMENT, NET 

Property and equipment, net consisted of the following as of June 30, 2023 and December 31, 2022 (in thousands): 
 

   
JUNE 30,

2023    
DECEMBER 31,

2022  
Lab equipment   $ —     $ 4,146  
Office furniture and fixtures     869       1,406  
Leasehold improvements     —       13,972  
Construction work-in-progress     —       316  
Software     —       4,883  
Computer equipment     109       499  
Total     978       25,222  
Less: Accumulated depreciation     (246 )     (9,286 )
Property and equipment, net   $ 732     $ 15,936  

 
Depreciation expense was $1.4 million and $2.7 million for the six months ended June 30, 2023 and 2022, respectively. During the quarter ended March 
31, 2023, the Company recorded an impairment charge of $13.1 million to its long-lived assets, as it was determined that certain equipment, leasehold 
improvements, and software associated with program development would no longer be used following the discontinuation of the Company's Phase 3 
clinical trial in CP101 and significant reduction in the Company's workforce, as announced in January 2023. In addition, during the quarter ended June 30, 
2023, the Company sold its lab equipment, which resulted in a gain of $0.8 million included in other income (expense) on the condensed consolidated 
statement of operations.
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6. LEASES

Inner Belt Road Lease

In December 2015, the Company entered into a 10-year lease agreement (the "Inner Belt Road Lease") for approximately 25,785 square feet of space for its 
primary office and laboratory space in Somerville, Massachusetts. The monthly rental payments under the Inner Belt Road Lease, which include base rent 
charges of $0.1 million, are subject to periodic rent increases through September 2026.

The Inner Belt Road Lease terminated and the Company’s rent obligations ended on June 30, 2023. The landlord agreed to refund the Company for the full 
amount of the Company’s security deposit, which is included in prepaid expenses and other current assets on the condensed consolidated balance sheet.

The Company's lease expense under the Inner Belt Road Lease was $0.6 million for each of the six months ended June 30, 2023 and 2022.

Hood Lease

On August 3, 2021, Finch entered into a 10-year lease agreement (the “Hood Lease”) with Hood Park LLC, pursuant to which Finch leased approximately 
61,139 square feet of office and laboratory space (the “Premises”). The Hood Lease provides Finch with an option to extend the lease for one additional 
five-year term. Finch’s annual base rent for the Premises started at approximately $4.5 million, and the lease contains annual rent escalations. Finch 
commenced business operations in the Premises in the second quarter of 2022, which triggered recognition of the lease for accounting purposes. The 
Company recorded lease expense related to the Hood Lease of $2.7 million and $0.9 million for the six months ended June 30, 2023 and 2022, respectively.

Finch posted a customary letter of credit in the amount of approximately $2.3 million, subject to decrease on a set schedule, as a security deposit pursuant 
to the Hood Lease. This is included in restricted cash, non-current on the condensed consolidated balance sheet as of June 30, 2023 and December 31, 
2022.

In the third quarter of 2022, Finch entered into a sublease agreement to sublet approximately one third of its leased space under the Hood Lease, which 
commenced on August 10, 2022, for an initial term of two years, with an option for Finch to extend the sublease for up to one additional year, which Finch 
exercised in the fourth quarter of 2022. Additionally, in the fourth quarter of 2022, Finch entered into a second sublease agreement to sublet the remainder 
of its leased space under the Hood Lease for a three-year term, which commenced on December 15, 2022. For the six months ended June 30, 2023, Finch 
recognized sublease income of $1.9 million, which is presented as other income in the condensed consolidated statements of operations. No sublease 
income was recognized for the six months ended June 30, 2022, as the subleases had not commenced. 

The following table presents the classification of right-of-use assets and operating lease liabilities as of June 30, 2023 and December 31, 2022 (in 
thousands): 
 
  BALANCE SHEET CLASSIFICATION   JUNE 30, 2023     DECEMBER 31, 2022  
ASSETS:              
Operating lease assets Operating right-of-use assets   $ 27,308     $ 32,752  
LIABILITIES:              
    Operating lease liabilities              
Current Operating lease liabilities, current   $ 1,656     $ 3,431  
Noncurrent Operating lease liabilities, non-current     29,388       34,255  
Total lease liabilities     $ 31,044     $ 37,686  
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The following table represents the components of operating lease cost, which are included in general and administrative and research and development 
expense, and sublease income, which is included in other income on the statement of operations for the three and six months ended June 30, 2023 and 2022 
(in thousands):
 
  THREE MONTHS ENDED JUNE 30, SIX MONTHS ENDED JUNE 30,  
    2023     2022     2023     2022  
Operating lease cost   $ 1,678     $ 1,311     $ 3,405     $ 1,650  
Short-term lease cost     4       31       17       139  
Variable lease cost     87       469       532       964  
Sublease income     (959 )     —       (1,919 )     —  
Total lease cost, net   $ 810     $ 1,811     $ 2,035     $ 2,753  
 
The weighted-average remaining operating lease term and discount rate as of June 30, 2023 and December 31, 2022 were as follows (in thousands): 
 

    JUNE 30, 2023     DECEMBER 31, 2022  
Weighted-average remaining lease term (years)     8.5       8.5  
Weighted-average discount rate     8.5 %    8.3 %

 
Supplemental disclosure of cash flow information related to operating leases for the six months ended June 30, 2023 and 2022 was as follows (in 
thousands):
 

    Six Months Ended June 30,  
    2023     2022  
Cash paid (received) for amounts included in measurement of lease liabilities   $ 2,369     $ (5,246 )

The following table represents a summary of the Company’s future operating lease payments required as of June 30, 2023 (in thousands):

 
2023   $ 1,825  
2024     4,795  
2025     4,930  
2026     5,071  
2027     5,215  

Thereafter     22,391  
Total future minimum lease payments     44,227  
Less: amount representing interest     (13,183 )
Present value of future minimum lease payments   $ 31,044  

 

7. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES 

Accrued expenses and other current liabilities consisted of the following as of June 30, 2023 and December 31, 2022 (in thousands): 
 

 
 

JUNE 30,
2023    

DECEMBER 31,
2022  

Accrued research and development   $ 99     $ 1,967  
Accrued legal and professional fees     4,945       5,852  
Accrued compensation and benefits     1,482       880  
Accrued other     961       1,462  
Total accrued expenses and other current liabilities   $ 7,487     $ 10,161  
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8. LOAN PAYABLE

Hercules Loan and Security Agreement

On May 11, 2022, the Company entered into a loan and security agreement (the “Loan Agreement”) with Hercules Capital, Inc., providing for a term loan 
with aggregate maximum borrowings of up to $55.0 million. Under the Loan Agreement, the Company borrowed an initial amount of $15.0 million, and on 
January 25, 2023 (the “Payoff Date”), the Company voluntarily paid off all outstanding principal, accrued and unpaid interest, fees, costs and expenses 
under the Loan Agreement, equal to $16.2 million in the aggregate, recording a loss on extinguishment of $1.4 million. Following the Payoff Date, all 
obligations, covenants, debts and liabilities of the Company under the Loan Agreement were satisfied and discharged in full, and the Loan Agreement and 
all other documents entered into in connection with the Loan Agreement were terminated.
 
 
9. RESTRUCTURING
 
During the three and six months ended June 30, 2023, the Company recognized restructuring charges of $0.8 million and  $4.0 million, respectively, 
primarily consisting of one-time severance payments, healthcare coverage, outplacement services and related expenses in connection with the Company's 
January 2023 restructuring action (the “January 2023 Restructuring”). All severance payments will be completed by the second quarter of 2024. The 
accrued restructuring liability is included in accrued compensation and benefits as of June 30, 2023.
 
The following table summarizes the restructuring accrual activity for the six months ended June 30, 2023 (in thousands):
 

       
Accrued restructuring liability as of December 31, 2022   $ 201  
Restructuring charges     4,037  
Cash payments     (2,776 )
Accrued restructuring liability as of June 30, 2023   $ 1,462  

 

10. INCOME TAXES 

During the six months ended June 30, 2023 and the year ended December 31, 2022, the Company recorded a full valuation allowance on federal and state 
deferred tax assets since management does not forecast the Company to be in a profitable position in the near future. There were no material changes in the 
Company’s tax position in the six months ended June 30, 2023 as compared to the year ended December 31, 2022. The benefit for the six months ended 
June 30, 2023 reflects the full removal of the deferred tax liability on the IPR&D that was written off during the first quarter of 2023 and treated as a 
discrete item in the tax provision. 
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11. COMMITMENTS AND CONTINGENCIES 

Legal Contingencies 
 
On December 1, 2021, Rebiotix Inc. and Ferring Pharmaceuticals Inc. (collectively, “Rebiotix”) filed a complaint against the Company in the U.S. District 
Court for the District of Delaware (the “Court”). The complaint seeks a declaratory judgment of non-infringement and invalidity with respect to seven 
United States Patents owned by the Company: U.S. Patent Nos. 10,675,309 (the “’309 Patent”); 10,463,702 (the “’702 Patent”); 10,328,107 (the “’107 
Patent”); 10,064,899; 10,022,406 (the “’406 Patent”); 9,962,413 (the “’413 Patent”); and 9,308,226. On February 7, 2022, the Company filed an answer 
and counterclaims against Rebiotix for infringement of the ’107, ’702, and ’309 Patents. In June 2022, Finch alleged infringement of the ’406 and ’413 
Patents by Rebiotix. On March 7, 2022, the Company filed an amended answer and counterclaims, in which the Company, together with the Regents of the 
University of Minnesota (“UMN”), alleged infringement by Rebiotix of three U.S. Patents owned by UMN and exclusively licensed to the Company: U.S. 
Patent Nos. 10,251,914, 10,286,011, and 10,286,012, (collectively, the “UMN Patents”). On April 4, 2022, Rebiotix filed counterclaims for declaratory 
judgment of non-infringement and invalidity of the UMN Patents. On May 2, 2022, the Company and UMN responded, denying such counterclaims. The 
Court set a trial date for a five-day trial beginning on May 20, 2024. On January 23, 2023, the Company filed a second amended answer and counterclaims, 
in which the Company alleged infringement by Rebiotix of two additional U.S. Patents owned by Finch: U.S. Patent Nos. 11,541,080 (the “’080 Patent”) 
and 11,491,193 (the “’193 Patent”). On February 7, 2023, Rebiotix filed counterclaims for declaratory judgment of non-infringement and invalidity of the 
’080 and ’193 patents. The Court issued a claim construction order on February 28, 2023. On July 6, 2023, Rebiotix filed a motion to dismiss certain counts 
of our second amended answer and counterclaims based on the assertion that Finch lacks standing to sue as to ’107 Patent, ’702 Patent, ’309 Patent, ’406 
Patent, ’413 Patent, ’193 Patent, and ’080 Patent.  Rebiotix specifically alleges that the sole named inventor on these patents, Thomas J. Borody, did not 
assign his rights in those patents to Finch, and as a result, Finch does not own them and therefore does not have standing to assert them. Briefing on this 
motion is complete.
 
The pending lawsuit is subject to inherent uncertainties, and the actual legal fees and costs will depend upon many unknown factors. The outcome of the 
pending lawsuit cannot be predicted with certainty. The Company has determined that there is no probable or estimable loss contingency that is required to 
be recorded as of June 30, 2023.

License and Royalty Payments 

The Company is party to license and other agreements under which it is obligated to make milestone and royalty payments and incur annual maintenance 
fees. The Company owes a nominal annual maintenance fee under its license agreement with UMN, (the “UMN Agreement”), as well as escalating 
minimum royalty amounts. The minimum payments continue in perpetuity for the University of Minnesota until the agreement is terminated. On April 12, 
2023, the Company amended its agreement with UMN to, among other things, allow the Company to satisfy certain performance milestones through 
sublicensing agreements. 
 
The Company is party to an agreement with OpenBiome requiring the Company to pay certain milestones of up to $26.0 million upon the occurrence of 
certain R&D events, regulatory approvals, and commercial sales, and low single digit royalties on net sales of products on a product-by-product and 
country-by-country basis, as well as a mid-single digit royalties on sublicensing revenue related to such products.
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12. STOCKHOLDERS’ EQUITY

On February 24, 2021, the board of directors of the Company (the “Board”) and the Company’s stockholders approved the Company’s Amended and 
Restated Certificate of Incorporation. The certificate authorized the issuance of up to 200,000,000 shares of $0.001 par value common stock and up to 
10,000,000 shares of $0.001 par value undesignated preferred stock. The Board may designate the rights, preferences, privileges, and restrictions of the 
preferred stock, including dividend rights, conversion rights, voting rights, terms of redemption, liquidation preference, and number of shares constituting 
any series or the designation of any series. The issuance of preferred stock could have the effect of restricting dividends on the Company's common stock, 
diluting the voting power of the Company's common stock, impairing the liquidation rights of the Company's common stock, or delaying or preventing a 
change in control. As of June 30, 2023, no shares of preferred stock were outstanding.  

Each share of common stock entitles the holder to one vote, together with the holders of any preferred stock outstanding, on all matters submitted to the 
stockholders for a vote. Common stockholders are also entitled to receive dividends. As of June 30, 2023, no cash dividends have been declared or paid. 

As of June 30, 2023 and December 31, 2022 the Company has reserved the following shares of common stock for the exercise of stock options, common 
stock warrants, vesting of restricted stock and shares issuable under the employee stock purchase plan: 
 

 
 

JUNE 30,
2023    

DECEMBER 31,
2022  

Options to purchase common stock     72,586       109,522  
Unvested restricted stock units     —       9,039  
Shares issuable under employee stock purchase plan     —       3  
      72,586       118,564  

 

13. STOCK-BASED COMPENSATION

2021 Equity Incentive Plan
 
In March 2021, the Board adopted, and the stockholders approved, the 2021 Equity Incentive Plan (the “2021 Plan”).The 2021 Plan was amended and 
restated as of June 8, 2023 to reflect the stock split. The 2021 Plan provides for the grant of incentive stock options to employees, including employees of 
any parent or subsidiary of the Company, and for the grant of nonstatutory stock options, stock appreciation rights, restricted stock awards, restricted stock 
unit awards, performance awards and other forms of awards to employees, directors and consultants, including employees and consultants of the 
Company’s affiliates. 

The number of shares of common stock reserved for issuance under the Company's 2021 Plan automatically increases on January 1 of each calendar year 
through January 1, 2031, in an amount equal to (i) 5.0% of the total number of shares of common stock outstanding on December 31 of the year before the 
date of each automatic increase, or (ii) a lesser number of shares determined by the Board prior to the applicable January 1. The maximum number of 
shares of common stock that may be issued on the exercise of incentive stock options under the 2021 Plan is 470,000 shares. Shares subject to stock awards 
granted under the 2021 Plan that expire or terminate without being exercised in full or that are paid out in cash rather than in shares will not reduce the 
number of shares available for issuance under the 2021 Plan.
 
On January 1, 2023, the number of shares of common stock reserved and available for issuance under the 2021 Plan automatically increased by 80,089 
shares and as of June 30, 2023, there were 72,586 shares of common stock issuable upon the exercise of outstanding options and there were 263,753 shares 
available for future issuance under the 2021 Plan.
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2021 Employee Stock Purchase Plan

In March 2021, the Board adopted the 2021 Employee Stock Purchase Plan (the “2021 ESPP”). The 2021 ESPP was amended and restated as of June 8, 
2023 to reflect the stock split. The 2021 ESPP is administered by the Board or by a committee appointed by the Board. The 2021 ESPP provides 
participating employees with the opportunity to purchase shares of common stock. The occurrence and duration of offering periods under the 2021 ESPP 
are subject to the determinations of the compensation committee of the Board. Annually the common stock reserved and available for issuance under the 
2021 ESPP automatically increases and on January 1, 2023, increased by 16,018. As of June 30, 2023, 3,354 shares have been issued under the 2021 ESPP 
and 45,167 shares are available for future issuance.

Stock Options
The following table summarizes the activity of the Company’s stock options under the 2017 Plan and 2021 Plan for the six months ended June 30, 2023: 
 

 

  SHARES    

WEIGHTED-
AVERAGE
EXERCISE

PRICE    

WEIGHTED-
AVERAGE

REMAINING
CONTRACTUAL
TERM (in years)    

AGGREGATE
INTRINSIC

VALUE
(in thousands)  

Outstanding as of December 31, 2022     109,522     $ 293.81       6.9     $ —  
Granted     34,094     $ 8.15              
Cancelled or forfeited     (48,146 )   $ 327.08              
Expired     (22,884 )   $ 291.79              
Outstanding as of June 30, 2023     72,586     $ 138.21       6.0     $ 13  
Options exercisable as of June 30, 2023     36,785     $ 249.63       2.6     $ —  
Options vested or expected to vest as of June 30, 2023     72,586     $ 138.21       6.0     $ 13  

 
As of June 30, 2023, there was approximately $0.3 million of unrecognized compensation expense related to the stock-based compensation arrangements 
granted under the 2021 Plan remaining to be recognized. The Company expects to recognize this cost over a weighted average period of 3.7 years.
 
Restricted Stock Unit Awards

In June 2022, the Company issued RSU awards with time-based vesting conditions to employees. The fair value of an RSU award is equal to the fair 
market value of the Company's ordinary shares on the date of grant and the expense is recognized on a straight-line basis over the requisite service period. 
The RSUs primarily vest over one year from the grant date.

The following table summarizes the activity of the Company’s RSUs under the 2021 Plan for the six months ended June 30, 2023: 

 
 

  RSUs    

WEIGHTED-
AVERAGE

GRANT DATE 
FAIR VALUE    

AGGREGATE
INTRINSIC

VALUE
(in thousands)  

Outstanding as of December 31, 2022     9,039     $ 83.88     $ 131  
Vested and distributed     (3,317 )   $ 83.80        
Forfeited     (5,722 )   $ 83.93        
Unvested as of June 30, 2023     —     $ —     $ —  

 

14



 
 
 

Stock-Based Compensation Expense 

Total stock-based compensation expense recorded as research and development and general and administrative expenses, respectively, for employees, 
directors and non-employees for the periods presented is as follows (in thousands): 
 

 
 

THREE MONTHS ENDED JUNE 
30,     SIX MONTHS ENDED JUNE 30,  

    2023     2022     2023     2022  
Research and development   $ —     $ 760     $ 231     $ 1,769  
General and administrative     300       1,070       1,249       2,181  
Total   $ 300     $ 1,830     $ 1,480     $ 3,950  

 

14. RETIREMENT PLAN 

The Company has adopted a defined contribution plan intended to qualify under Section 401(k) of the Internal Revenue Code covering all eligible 
employees of the Company. All employees are eligible to become participants of the plan at their hire date. Each active employee may elect, voluntarily, to 
contribute a percentage of their compensation to the plan each year, subject to certain limitations. The Company reserves the right to make additional 
contributions to this plan. The Company made contributions to the plan of $0.1 million and $0.4 million in the six months ended June 30, 2023 and 2022, 
respectively.

15. LOSS PER SHARE 

Basic and diluted loss per share is computed by dividing net loss attributable to common stockholders by the weighted-average common shares outstanding 
(in thousands, except share and per share data): 
 

 
 

FOR THE THREE MONTHS
ENDED JUNE 30,    

FOR THE SIX MONTHS
ENDED JUNE 30,  

    2023     2022     2023     2022  
Numerator:                        

Net loss   $ (6,950 )   $ (22,700 )   $ (69,297 )   $ (47,267 )
Net loss attributable to
   common stockholders—basic and 
diluted     (6,950 )     (22,700 )     (69,297 )     (47,267 )

Denominator:                        
Weighted-average common
   stock outstanding—basic and 
diluted     1,604,795       1,585,978       1,603,811       1,585,093  

Net loss per share attributable
   to common stockholders—basic 
and diluted   $ (4.33 )   $ (14.31 )   $ (43.21 )   $ (29.82 )

 
The Company’s potentially dilutive securities, which include stock options, warrants, RSU awards and shares issuable under the employee stock purchase 
plan have been excluded from the computation of diluted net loss per share as the effect would be to reduce the net loss per share. Therefore, the weighted-
average number of common shares outstanding used to calculate both basic and diluted net loss per share attributable to common stockholders is the same. 
The Company excluded the following from the computation of diluted net loss per share attributable to common stockholders at June 30, 2023 and 2022 
because including them would have had an anti-dilutive effect:
 

    SIX MONTHS ENDED JUNE 30,  
    2023       2022  

Options to purchase common stock     72,586         109,522  
Unvested restricted stock units     —     —    9,039  
Shares issuable under employee stock purchase plan     —         3  
      72,586         118,564  
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16. SUBSEQUENT EVENTS 

Except as discussed in Note 11, there have no subsequent events through the date of these financial statements.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

You should read the following discussion and analysis of our financial condition and results of operations together with (1) our condensed consolidated 
financial statements and the related notes and other financial information included elsewhere in this Quarterly Report on Form 10-Q and (2) the audited 
consolidated financial statements and the related notes and management’s discussion and analysis of financial condition and results of operations for the 
fiscal year ended December 31, 2022 included in our Annual Report on Form 10-K, filed with the Securities and Exchange Commission, or SEC, on March 
23, 2023, which we refer to as the 2022 10-K.

Overview 
 
We are a microbiome technology company with a portfolio of intellectual property and microbiome assets. We have significantly scaled back our expenses 
by winding down our development efforts, including liquidating certain of our assets, terminating vendor contracts and reducing headcount, and we now 
focus on realizing the value of our intellectual property and other assets (the “Recent Business Initiatives”). This decision came after an assessment by our 
management team and board of directors of multiple factors, including our outlook for identifying a commercial partner, slower than anticipated enrollment 
in the PRISM4 trial, the harmful impact of what we believe is the ongoing unauthorized use of our intellectual property, and broader sector trends in the 
biotechnology industry. 
 
We were previously developing CP101 as an orally administered complete microbiome therapeutic designed for the prevention of recurrent C. difficile 
infection, or CDI. Although we announced our decision to discontinue our Phase 3 clinical trial of CP101 for the prevention of recurrent CDI, or the 
PRISM4 trial, we believe that CP101 has therapeutic potential in both CDI and other indications. 
 
We do not currently expect to be able to progress any product candidate through clinical trials or commercial approval, and we do not currently expect to 
generate any revenue from product sales. In April 2023, we announced the termination of employment, without cause, of our  former chief executive officer 
and chief operating officer and the appointment of Matthew Blischak and Lance Thibault as our new chief executive officer and chief financial officer, 
respectively, effective May 16, 2023.
 
Since our inception, we have funded our operations primarily with proceeds from our March 2021 initial public offering (the ”IPO”), the sale of convertible 
preferred stock, our loan agreement with Hercules Capital and from collaboration revenue. Although we believe strongly in the value of our pioneering 
intellectual property portfolio and the merits of our current litigation activities relating to those assets, we may never succeed in realizing the value of our 
intellectual property estate and other assets and, even if we do, we may never generate revenue that is significant or large enough to achieve profitability. 
 
As a result, we may need additional funding to support our operating activities as we seek to realize value from our intellectual property estate and other 
assets. Until such time, if ever, that we can generate substantial revenue, we expect to finance our cash needs through equity offerings, debt financings or 
other capital sources, including collaborations, licenses or similar arrangements. However, we may be unable to raise additional funds or enter into such 
other arrangements when needed or on favorable terms, if at all. If we are unable to obtain funding as needed, we may decide to pursue a dissolution and 
liquidation.

We believe that our existing cash and cash equivalents of $34.1 million as of June 30, 2023 will be sufficient to fund our operations into 2025. We have 
based this estimate on assumptions that may prove to be wrong, and we could exhaust our available capital resources sooner than we expect. See “—
Liquidity and Capital Resources.”

On June 9, 2023, we completed a reverse stock split of our outstanding shares of common stock at a ratio of one-for-thirty. All share and per share amounts 
of the common stock included in this Quarterly Report on Form 10-Q, including in the accompanying financial statements, have been retrospectively 
adjusted to give effect to the reverse stock split for all periods presented, including reclassifying an amount equal to the reduction in par value to additional 
paid-in capital.
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Components of Our Results of Operations 

Revenue 

We have no products approved for commercial sale. We have not generated any revenue from product sales for the three months ended June 30, 2023 and 
do not expect to generate any revenue from the sale of licensed products for the foreseeable future. Our revenue to date has been generated primarily 
through collaboration and license agreements. We recognized revenue over our expected performance period under each agreement. We expect that our 
revenue for the next several years, if any, will be derived from enforcement and out-licensing of our intellectual property estate.

Takeda Agreement

In January 2017, we entered into a research collaboration and exclusive license agreement with Takeda, or as amended and restated, (“the Takeda 
Agreement”), pursuant to which we granted Takeda a worldwide, exclusive license, with the right to grant sublicenses, under our rights in certain patents, 
patent applications and know-how to develop, have developed, manufacture, have manufactured, make, have made, use, have used, offer for sale, sell, have 
sold, commercialize, have commercialized and import our microbiome therapeutic candidate FIN-524, for the prevention, diagnosis, theragnosis or 
treatment of diseases in humans. 

In August 2022, we received written notice from Takeda that, following a review of its pipeline, Takeda had elected to exercise its right to terminate the 
Takeda Agreement. In accordance with the terms of the Takeda Agreement, the termination became effective on November 17, 2022. Pursuant to a further 
amendment to the Takeda Agreement, dated October 19, 2022, we transitioned activities under the Takeda Agreement. As of November 17, 2022, the 
license rights granted to Takeda terminated and Takeda ceased to accrue any financial obligations to us. Revenue earned under the Takeda Agreement was  
recorded as collaboration revenue on our consolidated statement of operations.

OpenBiome Agreement

On November 19, 2020, we entered into a License Agreement with OpenBiome (“the LMIC Agreement”) pursuant to which we granted OpenBiome a non-
exclusive royalty-bearing license, with the right to grant sublicenses, under certain patents, patent applications, and know-how that are reasonably 
necessary or useful for the exploitation of products manufactured directly from stool from a stool donor source without the use of culturing or replication, 
or certain natural products. The only consideration from the LMIC Agreement is in the form of future royalties on certain net sales. We are entitled to 
receive tiered royalties on net sales of certain products, ranging from mid-single digit to low second decile digits on a product-by-product and country-by-
country basis. We did not recognize any revenue related to the LMIC Agreement for the six months ended June 30, 2023 and 2022, as there are currently no 
products available for sale. 

 We entered into an Asset Purchase Agreement with Microbiome Health Research Institute, Inc (“OpenBiome”), also dated November 19, 2020 (“ the 
OpenBiome Agreement”). Under this agreement we will continue to earn royalties based on sales of fecal microbiota transplantation, or FMT, materials, 
which we receive as reimbursement for the payment of third-party license fees. The OpenBiome Agreement effectively terminated certain existing 
agreements with OpenBiome and internalized certain functions for which we previously relied on OpenBiome. Pursuant to the OpenBiome Agreement, we 
acquired certain biological samples and obtained a license to certain OpenBiome technology, and, upon closing of the transaction, which occurred on 
March 1, 2021, we acquired certain additional assets, including biological samples, a commercial lease, intellectual property, capital equipment and 
contracts. In accordance with the OpenBiome Agreement we have made payments of $5.0 million, which is the full amount agreed upon. We are also 
required to pay certain milestones up to $26.0 million upon the occurrence of certain research and development events, regulatory approvals, and 
commercial sales, and low single digit royalties on net sales of products on a product-by-product and country-by-country basis, as well as a mid-single digit 
royalties on sublicensing revenue related to such products.
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Operating Expenses 

Research and Development Expenses 

Until January 2023, research and development activities were central to our business model. As a result of our Recent Business Initiatives, we do not 
currently expect to be able to progress any product candidate through clinical trials or commercial approval. 

Research and development expenses have primarily consisted of costs incurred for research activities, including discovery and development efforts. We 
expense research and development costs as incurred, which include:

• salaries, benefits and other related costs, including stock-based compensation expense, for personnel engaged in research and development 
functions; 

• upfront, milestone and maintenance fees incurred under license, acquisition and other third-party agreements; 

• costs of laboratory supplies and acquiring, developing and manufacturing study materials; 

• facility-related expenses, which include direct depreciation costs and allocated expenses for rent and maintenance of facilities and other 
operating costs; and 

• costs of outside consultants engaged in research and development functions, including their fees and related travel expenses 

Costs for external development activities are recognized based on an evaluation of the progress to completion of specific tasks using information provided 
to us by our vendors. Payments for these activities are based on the terms of the individual agreements, which may differ from the pattern of costs incurred, 
and are reflected in our consolidated financial statements as prepaid or accrued research and development expenses. Nonrefundable advance payments for 
goods or services to be received in the future for use in research and development activities are recorded as prepaid expenses and expensed as the related 
goods are delivered or the services are performed. We do not allocate certain employee-related costs, external costs directly related to our Human First 
Discovery platform, and other indirect costs to specific research and development programs because these costs are deployed across multiple product 
programs and, as such, are classified as costs of our platform research.

General and Administrative Expenses 

We expect that our general and administrative expenses will continue to decrease primarily due to our reduced headcount. We expect to continue to incur 
expenses associated with being a public company, including costs related to consulting, accounting, audit, legal, regulatory and tax compliance services, 
and director and officer insurance costs. 

General and administrative expenses have primarily consisted of salaries and other related costs, including stock-based compensation, for personnel in our 
executive, finance, corporate and business development and administrative functions. General and administrative expenses also include professional fees 
for legal, patent, accounting, auditing, tax and consulting services, travel expenses and facility-related expenses, which include direct depreciation costs and 
allocated expenses for rent and maintenance of facilities and other operating costs. 

Impairment of Goodwill and IPR&D

Goodwill and IPR&D intangibles were evaluated for impairment annually on October 1, or more frequently if events or changes in circumstances indicate 
that the asset might be impaired. Factors we consider important, on an overall company basis, that could trigger an impairment review include significant 
underperformance relative to historical or projected future operating results, significant changes in our use of the acquired asset or the strategy for its 
overall business, significant negative industry or economic trends, a significant decline in the Company’s stock price for a sustained period, or a reduction 
of its market capitalization relative to net book value. 

To conduct impairment tests of goodwill, the fair value of the Company’s single reporting unit is compared to its carrying value. If the reporting unit’s 
carrying value exceeds its fair value, the Company records an impairment loss to the extent that the carrying value of goodwill exceeds its fair value.
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To conduct impairment tests of IPR&D intangible assets, the fair value of the asset is compared to its carrying value. If the carrying value exceeds its fair 
value, the excess is recorded an impairment loss. We estimated the fair value for our IPR&D asset using discounted cash flow valuation models, which 
required the use of significant estimates and assumptions, including, but not limited to, estimating the timing of and expected costs to complete in-process 
projects, projecting regulatory approvals, estimating future cash flows from product sales resulting from completed projects and in-process projects, and 
developing appropriate discount rates. 
 
Impairment of Long-Lived Assets

Impairment of long-lived assets consists of costs attributable to the cease of use of laboratory equipment, leasehold improvements, and software associated 
with program development, as it was determined that certain long-lived assets would no longer be used due to our Recent Business Initiatives, which 
discontinued the Company's Phase 3 clinical trial in CP101. 

Restructuring Expense
 
Restructuring expense consists of costs directly incurred as a result of restructuring initiatives, and includes one-time severance payments, healthcare 
coverage, outplacement services and related expenses as well as contract cancellation costs.

Total Other Income (Expense), Net

Total other income (expense), net primarily consists of sublease income, gain on lease termination, gain (loss) on disposal of fixed assets, interest income 
(expense) and loss on loan extinguishment.
 
Income Tax Benefit

The income tax benefit reflects the full removal of the deferred tax liability associated with the IPR&D that was written off during the first fiscal quarter of 
2023 and treated as a discrete item in the tax provision.

Results of Operations 

Comparison of the Three Months Ended June 30, 2023 and 2022

The following table summarizes our results of operations for the three months ended June 30, 2023 and 2022 (in thousands): 
 

 
 

THREE MONTHS ENDED
JUNE 30,  

    2023     2022  
REVENUE:            

Collaboration revenue   $ —     $ 361  
Total revenue     —       361  

OPERATING EXPENSES:            
Research and development     203       13,923  
General and administrative     8,877       8,164  
Restructuring expense     801       903  

Total operating expenses     9,881       22,990  
      Net operating loss     (9,881 )     (22,629 )

OTHER INCOME (EXPENSE), NET:            
Interest income (expense), net     420       (65 )
Gain on lease termination     752       —  
Gain (loss) on sale and disposal of fixed assets, net     754       (6 )
Sublease and other income     1,005       —  
     Total other income (expense), net     2,931       (71 )

Net loss   $ (6,950 )   $ (22,700 )
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Revenue 

There was no revenue for the three months ended June 30, 2023 . Revenue of  $0.4 million for the three months ended June 30, 2022 primarily consisted of 
collaboration revenue earned under the Takeda Agreement. Collaboration revenue decreased due to Takeda terminating our collaboration agreement in 
November 2022.

Research and Development Expenses 

The following table summarizes our research and development expenses for the three months ended June 30, 2023 and 2022 (in thousands): 
 

    THREE MONTHS ENDED JUNE 30,  
 

  2023     2022    
Increase

(Decrease)  
CDI   $ —     $ 4,066     $ (4,066 )
Autism Spectrum Disorder (ASD)     —       1,409       (1,409 )
Platform     —       7,002       (7,002 )
Other     203       1,446       (1,243 )
   $ 203     $ 13,923     $ (13,720 )

 
Research and development expenses for the three months ended June 30, 2023 were $0.2 million, compared to $13.9 million for the three months ended 
June 30, 2022. The decrease was driven by our decision to significantly scale back our expenses by winding down our development efforts, including by 
liquidating certain of our assets, terminating vendor contracts and reducing headcount and now focus on realizing the value of our intellectual property and 
other assets.

General and Administrative Expenses

The following table summarizes our general and administrative expenses for the three months ended June 30, 2023 and 2022 (in thousands): 
 

    THREE MONTHS ENDED JUNE 30,  

    2023     2022    
Increase 

(Decrease)  
Personnel expenses (including stock-based compensation)   $ 780     $ 3,233     $ (2,453 )
Facilities and supplies     1,796       443       1,353  
Professional fees     5,476       3,032       2,444  
Other expenses     825       1,456       (631 )
   $ 8,877     $ 8,164     $ 713  

 
General and administrative expenses were $8.9 million for the three months ended June 30, 2023, compared to $8.2 million for the three months ended 
June 30, 2022. The increase of $0.7 million was partially due to a $2.4 million increase in professional fees primarily related to legal expenses. There was 
also a $1.4 million increase in facilities and supplies primarily due to the increase in rent expense related to the commencement of the 10-year lease 
agreement with Hood Park LLC in May of 2022. These increases were partially offset by a $2.6 million decrease in personnel expenses due to the 
significant reduction of personnel. 

Restructuring Expense

Restructuring expense for the three months ended June 30, 2023 was $0.4 million, compared to $0.9 million for the three months ended June 30, 2022. The 
decrease is primarily due to more costs associated with the first implementation of certain expense reduction measures, which occurred in the second 
quarter of 2022 compared to the expense reductions in the second quarter of 2023. 
 
Other Income (Expense), Net

Total other income, net for the three months ended June 30, 2023 was $2.9 million compared to nominal expense for the three months ended June 30, 2022. 
The change to other income (expense) was primarily driven by the 2023 sublease income of $1.0 million, $0.8 million gain on the termination of our Inner 
Belt Road Lease, $0.8 million gain on the sale of fixed assets and interest income of $0.4 million earned on our cash equivalents due to higher interest 
rates.
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Comparison of the Six Months Ended June 30, 2023 and 2022
 
The following table summarizes our results of operations for the six months ended June 30, 2023 and 2022 (in thousands): 
 

  SIX MONTHS ENDED
JUNE 30,  

    2023     2022  
REVENUE:            

Collaboration revenue   $ 107     $ 715  
Total revenue     107       715  

OPERATING EXPENSES:            
Research and development     7,199       29,453  
General and administrative     18,494       17,568  
Impairment of IPR&D     32,900       —  
Impairment of long-lived assets     13,141       —  
Restructuring expense     4,037       903  

Total operating expenses     75,771       47,924  
Net operating loss     (75,664 )     (47,209 )

OTHER INCOME (EXPENSE), NET:            
Interest (expense) income, net     845       (52 )
Gain on lease termination     752       —  
Loss on loan extinguishment     (1,366 )     —  
Gain (loss) on sale and disposal of fixed assets, net     617       (6 )
Sublease and other income     2,058       —  

Total other income (expense), net     2,906       (58 )
Loss before income taxes     (72,758 )     (47,267 )

Income tax bebefit     3,461       -  
Net loss   $ (69,297 )   $ (47,267 )

Revenue 

Revenue of $0.1 million and $0.7 million for the six months ended June 30, 2023 and 2022, respectively, primarily consisted of collaboration revenue 
earned under the Takeda Agreement. Our collaboration revenue decreased by $0.6 million due to Takeda terminating our collaberation agreement in 
November 2022.

Research and Development Expenses 

The following table summarizes our research and development expenses for six months ended June 30, 2023 and 2022 (in thousands): 

 
    SIX MONTHS ENDED JUNE 30,  
 

  2023     2022    
Increase

(Decrease)  
CDI   $ 3,972     $ 7,596     $ (3,624 )
Autism Spectrum Disorder (ASD)     71       3,275       (3,204 )
Platform     489       15,146       (14,657 )
Other     2,667       3,436       (769 )
   $ 7,199     $ 29,453     $ (22,254 )

 
Research and development expenses for the six months ended June 30, 2023 were $7.2 million compared to $29.5 million for the six months ended June 
30, 2022. The $22.3 million decrease was driven by our decision to significantly scale back our expenses by winding down our development efforts, 
including by liquidating certain of our assets, terminating vendor contracts and reducing headcount and now focus on realizing the value of our intellectual 
property and other assets.
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General and Administrative Expenses 

The following table summarizes our general and administrative expenses for the six months ended June 30, 2023 and 2022 (in thousands): 
    SIX MONTHS ENDED JUNE 30,  
    2023     2022     Increase  

Personnel expenses (including stock-based compensation)   $ 2,868     $ 6,891     $ (4,023 )
Facilities and supplies     3,636       661       2,975  
Professional fees     9,874       6,286       3,588  
Other expenses     2,116       3,730       (1,614 )
   $ 18,494     $ 17,568     $ 926  

 
General and administrative expenses were $18.4 million for the six months ended June 30, 2023, compared to $17.6 million for the six months ended June 
30, 2022. The increase of $0.8 million was partially due to a $3.6 million increase in professional fees primarily related to legal expenses. There was also a 
$3.0 million increase in facilities and supplies primarily due to the increase in rent expense related to the commencement of the 10-year lease agreement 
with Hood Park LLC in May of 2022. These increases were partially offset by a $4.2 million decrease in personnel expenses due to the significant 
reduction of personnel as well as a $1.6 million decrease in other expenses.

Impairment of IPR&D

There was no IPR&D impairment charge for the six months ended June 30, 2022. We recognized an IPR&D impairment charge of $32.9 million for the six 
months ended June 30, 2023 as the IPR&D asset was deemed to have no value.

Impairment of Long-Lived Assets

There was no impairment long-lived assets for the six months ended June 30, 2022. We recognized an impairment charge to long-lived assets of $13.1 
million for the six months ended June 30, 2023, as it was determined that certain equipment, leasehold improvements, and software associated with 
program development would no longer be used. 

Restructuring Expense

Restructuring expense for the six months ended June 30, 2023 was $3.6 million, compared to $0.9 million for the six months ended June 30, 2022. The 
increase is due to the costs associated with the implementation of certain expense reduction measures in January 2023 being higher than expenses 
associated with expense reduction measures, which occurred in the second quarter of 2022. Refer to Note 9 within the condensed consolidated financial 
statements for further information.
 
Other Income (Expense), Net

Total other income (expense), net for the six months ended June 30, 2023 was income of $2.9 million compared to a nominal loss for the six months ended 
June 30, 2022. The change to other income (expense) was driven by the 2023 sublease income of $2.1 million, interest income of $0.8 million earned on 
our cash equivalents due to higher interest rates, $0.8 million gain on the termination of our Inner Belt Road Lease, and $0.6 million gain on the sale of 
fixed assets. These increases were partially offset by realized loss on loan extinguishment of $1.4 million.

Income Tax Benefit

The income tax benefit for the six months ended June 30, 2023 reflects the full removal of the deferred tax liability associated with the IPR&D that was 
written off and treated as a discrete item in the tax provision. No income tax benefit was recorded for the six months ended June 30, 2022.
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Liquidity and Capital Resources

Sources of Liquidity

Since our inception, we have not recognized any product revenue and have incurred operating losses and negative cash flows from our operations. We do 
not currently expect to progress any product candidate through clinical trials or commercial approval and we do not currently expect to generate any 
revenue from product sales. We expect that our revenue for the next several years, if any, will be derived from enforcement and out-licensing of our 
intellectual property estate. We have funded our operations primarily through equity financings, the Loan Agreement, and from collaboration revenue. We 
have raised an aggregate of $118.8 million in net proceeds from our IPO, approximately $177.0 million from the sale of convertible preferred stock and 
$14.0 million in collaboration revenue from the upfront payment and milestone payments received under our collaboration agreement with Takeda, which 
was terminated in 2022. In May 2022, we borrowed $15.0 million under the Loan Agreement, and subsequently, in January 2023, we voluntarily paid off 
all outstanding amounts under the Loan Agreement.   

Cash Flows 

The following table summarizes our cash flows for the six months ended June 30, 2023 and 2022 (in thousands): 
 

   
SIX MONTHS ENDED

JUNE 30,  
    2023     2022  

Net cash used in operating activities   $ (22,538 )   $ (41,485 )
Net cash provided by (used in) investing activities     1,256       (1,803 )
Net cash (used in) provided by financing activities     (16,155 )     14,780  

Net decrease in cash and cash equivalents, and restricted cash   $ (37,437 )   $ (28,508 )

 
Operating Activities 

During the six months ended June 30, 2023, cash used in operating activities was $22.5 million compared to $41.5 million in 2022. The decrease in cash 
used in operating activities is primarily due to significantly scaling back our expenses by winding down our development efforts, terminating vendor 
contracts and reducing headcount. During the six months ended June 30, 2022, cash used in operating activities was primarily related to employee 
compensation expenses, utilizing consultants as well as legal and other professional services. During the six months ended June 30, 2023, significantly less 
cash was used for employee compensation expenses as well as other research and development expenses compared to the 2022 period. 

Investing Activities 

During the six months ended June 30, 2023, net cash provided by investing activities of $1.3 million was primarily due to selling certain property and 
equipment as a result of winding down our development efforts and reducing headcount. In contrast, during the six months ended June 30, 2022, we used 
$1.8 million as we were purchasing property and equipment.

Financing Activities 

During the six months ended June 30, 2023, net cash used in financing activities of $16.2 million was primarily due to repaying the outstanding balance 
borrowed under the the Loan Agreement as well as related prepayment fees. Obtaining this financing during the six months ended June 30, 2022 resulted in 
the $14.8 million of  net cash provided by financing activities in the previous year.

Funding Requirements

As of June 30, 2023, our cash and cash equivalents were $34.1 million. We believe that our existing cash on hand will enable us to fund our operating 
expenses and capital expenditure requirements into 2025. We have based this estimate on assumptions that may prove to be wrong, and we could expend 
our capital resources sooner than we expect. We expect to continue to incur significant losses for the foreseeable future as we attempt to realize the value of 
our intellectual property estate and other assets.
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Material Cash Requirements

During the six months ended June 30, 2023, there were no other material changes to our material cash requirements from those described under 
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” discussed in the 2022 10-K.

Critical Accounting Policies and Significant Judgments and Estimates 

Our unaudited interim condensed consolidated financial statements are prepared in accordance with generally accepted accounting principles in the United 
States. The preparation of our unaudited interim condensed consolidated financial statements and related disclosures requires us to make estimates and 
judgments that affect the reported amounts of assets, liabilities, costs and expenses, and the disclosure of contingent assets and liabilities in our condensed 
financial statements. We base our estimates on historical experience, known trends and events and various other factors that we believe are reasonable 
under the circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily 
apparent from other sources. We evaluate our estimates and assumptions on an ongoing basis, and our actual results may differ from these estimates under 
different assumptions or conditions.

There have been no significant changes to our critical accounting policies from those described in “Management’s Discussion and Analysis of Financial 
Condition and Results of Operations,” included in the 2022 10-K.

Recently Issued Accounting Pronouncements 

See Note 2 to our condensed consolidated financial statements appearing elsewhere in this Quarterly Report on Form 10-Q for a description of recent 
accounting pronouncements applicable to our financial statements.

Emerging Growth Company Status and Smaller Reporting Company Status 

We are an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. Under the JOBS Act, emerging 
growth companies can delay adopting new or revised accounting standards issued subsequent to the enactment of the JOBS Act until such time as those 
standards apply to private companies. We elected to use this extended transition period for complying with new or revised accounting standards that have 
different effective dates for public and private companies until the earlier of the date that we (i) are no longer an emerging growth company or (ii) 
affirmatively and irrevocably opt out of the extended transition period provided in the JOBS Act. We expect to use the extended transition period for any 
other new or revised accounting standards during the period in which we remain an emerging growth company and, as a result, we will not adopt new or 
revised accounting standards on the relevant dates on which adoption of such standards is required for other public companies.

We will remain an emerging growth company until December 31, 2026 or, if earlier, (i) the last day of our first fiscal year in which we have total annual 
gross revenues of at least $1.235 billion, (ii) the date on which we are deemed to be a large accelerated filer, which means the market value of our common 
stock that is held by non-affiliates exceeds $700.0 million as of the prior June 30th or (iii) the date on which we have issued more than $1.0 billion in non-
convertible debt securities during the prior three-year period. 

Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risks in the ordinary course of our business. Market risk represents the risk of loss that may impact our financial position due to 
adverse changes in financial market prices and rates. Our market risk exposure is primarily the result of interest rate sensitivities.

Interest Rate Sensitivity 

As of June 30, 2023 and December 31, 2022, we had cash and cash equivalents of $34.1 million and $71.0 million, respectively. Our exposure to interest 
rate sensitivity is impacted by changes in the underlying U.S. bank interest rates. Our surplus cash has been invested in money market fund accounts as 
well as interest-bearing savings accounts from time to time. We have not entered into investments for trading or speculative purposes. Due to the 
conservative nature of our investment portfolio, which is predicated on capital preservation of investments with short-term maturities, we do not believe an 
immediate one percentage point change in interest rates would have a material effect on the fair market value of our portfolio, and therefore, we do not 
expect our operating results or cash flows to be significantly affected by changes in market interest rates.
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We have been affected by market risk exposure primarily through the effect of changes in interest rates on amounts payable under the Loan Agreement. On 
January 25, 2023, we voluntarily prepaid all outstanding principal, accrued and unpaid interest, fees, costs and expenses under the Loan Agreement.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

We maintain “disclosure controls and procedures,” as defined in Rule 13a-15(e) and Rule 15d-15(e) under the Exchange Act that are designed to ensure 
that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized 
and reported, within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and 
procedures designed to ensure that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is 
accumulated and communicated to our management, including our principal executive and principal financial officers, as appropriate to allow timely 
decisions regarding required disclosure.
 
Our management, with the participation of our principal executive officer and our principal financial officer, evaluated the effectiveness of our disclosure 
controls and procedures as of June 30, 2023. Our disclosure controls and procedures are designed to ensure that information we are required to disclose in 
the reports we file or submit under the Exchange Act is accumulated and communicated to our management, including our principal executive officer and 
our principal financial officer, as appropriate to allow timely decisions regarding required disclosures, and is recorded, processed, summarized, and 
reported within the time periods specified in the SEC’s rules and forms. Based on the evaluation of our disclosure controls and procedures as of June 30, 
2023, our principal executive officer and principal financial officer concluded that, as of such date, our disclosure controls and procedures were effective at 
the reasonable assurance level.
 
Changes in Internal Control Over Financial Reporting

There was no change in our internal control over financial reporting that occurred (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) 
during the six months ended June 30, 2023 that has materially affected, or is reasonably likely to materially affect, our internal control over financial 
reporting.
 
Inherent Limitations on Effectiveness of Controls

Our disclosure controls and procedures and internal control over financial reporting are designed to provide reasonable assurance of achieving the desired 
control objectives. Our management recognizes that any control system, no matter how well designed and operated, is based upon certain judgments and 
assumptions and cannot provide absolute assurance that its objectives will be met. Similarly, an evaluation of controls cannot provide absolute assurance 
that misstatements due to error or fraud will not occur or that all control issues and instances of fraud, if any, have been detected.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings

On December 1, 2021, Rebiotix Inc. and Ferring Pharmaceuticals Inc., or, collectively, Rebiotix, filed a complaint against us in the U.S. District Court for 
the District of Delaware (the “Court”). The complaint seeks a declaratory judgment of non-infringement and invalidity with respect to seven United States 
Patents owned by us: U.S. Patent Nos. 10,675,309, or the ’309 Patent; 10,463,702, or the ’702 Patent; 10,328,107, or the ’107 Patent; 10,064,899; 
10,022,406, or the ’406 Patent; 9,962,413, or the ’413 Patent; and 9,308,226. On February 7, 2022, we filed an answer and counterclaims against Rebiotix 
for infringement of the ’107 Patent, the ’702 Patent, and the ’309 Patent. In June 2022, we alleged infringement of the ’406 Patent and ’413 Patent by 
Rebiotix. On March 7, 2022, we filed an amended answer and counterclaims, in which we, together with the Regents of the University of Minnesota, or 
UMN, alleged infringement by Rebiotix of three U.S. Patents owned by UMN and exclusively licensed to us: U.S. Patent Nos. 10,251,914, 10,286,011, and 
10,286,012, or, collectively, the UMN Patents. On April 4, 2022, Rebiotix filed counterclaims for declaratory judgment of non-infringement and invalidity 
of the UMN Patents. On May 2, 2022, we and UMN responded, denying such counterclaims. The Court set a trial date for a five-day trial beginning on 
May 20, 2024. On January 23, 2023, we filed a second amended answer and counterclaims, in which we alleged infringement by Rebiotix of two additional 
U.S. Patents owned by us: U.S. Patent Nos. 11,541,080, or the ’080 Patent, and 11,491,193, or the ’193 Patent.  On February 7, 2023 Rebiotix filed 
counterclaims for declaratory judgment of non-infringement and invalidity of the ’080 and ’193 patents. The Court issued a claim construction order on 
February 28, 2023. On July 6, 2023, Rebiotix filed a motion to dismiss certain counts of our second amended answer and counterclaims based on the 
assertion that Finch lacks standing to sue as to ’107 Patent, ’702 Patent, ’309 Patent, ’406 Patent, ’413 Patent, ’193 Patent, and ’080 Patent.  Rebiotix 
specifically alleges that the sole named inventor on these patents, Thomas J. Borody, did not assign his rights in those patents to Finch, and as a result, 
Finch does not own them and therefore does not have standing to assert them. Briefing on this motion is complete.
 
The pending lawsuit is subject to inherent uncertainties, and the actual legal fees and costs will depend upon many unknown factors. The outcome of the 
pending lawsuit cannot be predicted with certainty.
 
We may also be a party to litigation and subject to claims incident to the ordinary course of business. Although the results of litigation and claims cannot be 
predicted with certainty, we currently believe that the final outcome of these ordinary course matters will not have a material adverse effect on our business. 
Regardless of the outcome, litigation can have an adverse impact on us because of defense and settlement costs, diversion of management resources and 
other factors. 

Item 1A. Risk Factors

In addition to the other information set forth in this report, you should carefully consider the factors discussed in Part I, “Item 1A. Risk Factors” in our 
Annual Report on Form 10-K for the year ended December 31, 2022, as supplemented by our Quarterly Report on Form 10-Q for the quarter ended March 
31, 2023, which could materially affect our business, financial condition or future results. Additional risks and uncertainties not currently known to us or 
that we currently deem to be immaterial also may materially adversely affect our business, financial condition and/or operating results.

There have been no material changes from the risk factors previously disclosed in our Annual Report on Form 10-K for the fiscal year ended December 31, 
2022, filed with the SEC on March 23, 2023, as supplemented by our Quarterly Report on Form 10-Q for the quarter ended March 31, 2023.
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Item 5. Other Information

None.
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undersigned thereunto duly authorized.
 
  FINCH THERAPEUTICS GROUP, INC.
    
Date: August 10, 2023  By: /s/ Matthew P. Blischak
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President and Chief Executive Officer
(Principal Executive Officer)

     
Date: August 10, 2023  By: /s/ Lance Thibault
   Lance Thibault

   
Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
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EXHIBIT 10.5

 
FINCH THERAPEUTICS GROUP, INC. 

2017 EQUITY INCENTIVE PLAN 
 

AMENDED AND RESTATED AS OF: JUNE 8, 2023
 
1. Definitions

 
As used in this 2017 Equity Incentive Plan, the following terms shall have the respective meanings set out below, unless the context clearly requires 
otherwise:
 
1.1. “Accelerate,” “Accelerated,” and “Acceleration,” when used with respect to an Option, means that as of the time of reference such Option will 

become exercisable with respect to some or all of the shares of Common Stock for which it was not then otherwise exercisable by its term, 
and, when used with respect to Restricted Stock or Restricted Stock Units, means that as of the time of reference the Risk of Forfeiture 
otherwise still applicable to such shares of Restricted Stock or Restricted Stock Units shall expire or lapse. 
 

1.2. “Acquiring Person” means, with respect to any Transaction or any acquisition described in clause (ii) of the definition of Change of Control, 
the surviving or acquiring person or entity in connection with such Transaction or acquisition, as the case may be, provided that if such 
surviving or acquiring person or entity is controlled, directly or indirectly, by an Ultimate Parent Entity, the term “Acquiring Person” shall 
mean such Ultimate Parent Entity. 
 

1.3. “Affiliate” means, with respect to any person or entity, any other person or entity controlling, controlled by or under common control with the 
first person or entity. 
 

1.4. “Ancillary Agreements” (i) that certain Voting Agreement, dated as of September 21, 2017, as amended, restated or modified from time to 
time, by and among the Company and the Company’s stockholders party thereto (the “Voting Agreement”), (ii) that certain Stockholders 
Agreement, dated as of September 21, 2017, as amended, restated or modified from time to time, by and among the Company and the 
Company’s stockholders party thereto, and (iii) that certain Right of First Refusal and Co-Sale Agreement, dated as of September 21, 2017, as 
amended, restated or modified from time to time, by and among the Company and the Company’s stockholders party thereto. 
 

1.5. “Applicable Voting Control Percentage” means (i) at any time prior to the initial public offering of the Company, a percentage greater than 
fifty percent (50%) and (ii) at any time from and after the initial public offering of the Company, a percentage equal to or greater than twenty 
percent (20%). 
 

1.6. “Award” means any grant or sale pursuant to the Plan of Options, Restricted Stock, Stock Grants or Restricted Stock Units. 
 

1.7. “Award Agreement” means an agreement between the Company and the recipient of an Award, setting forth the terms and conditions of the 
Award. 
 

1.8. “Beneficial Ownership” has the meaning ascribed to such term in Rule 13d-3, or any successor rule thereto, promulgated by the Securities and 
Exchange Commission pursuant to the Exchange Act. 
 

1.9. “Board” means the Company’s board of directors. 
 

1.10. “Change of Control” means (i) the closing of any Sale of the Company Transaction or (ii) the direct or indirect acquisition, in a single 
transaction or a series of related transactions, by any person or Group (other than the Company or a Controlled Affiliate of the Company) of 
Beneficial Ownership of 

 



 
previously outstanding shares of capital stock of the Company if (A) immediately after such acquisition, such person or Group, together with 
their respective Affiliates, shall own or hold shares of capital stock of the Company possessing at least the Applicable Voting Control 
Percentage of the total combined voting power of all outstanding classes and/or series of capital stock of the Company and (B) immediately 
prior to such acquisition, such person or Group, together with their respective Affiliates, did not own or hold shares of capital stock of the 
Company possessing at least the Applicable Voting Control Percentage of the total combined voting power of all outstanding classes and/or 
series of capital stock of the Company. Notwithstanding anything expressed or implied in the foregoing provisions of this definition to the 
contrary, any direct or indirect acquisition referred to in clause (ii) above in this definition shall not be treated as a Change of Control if, at any 
time prior to or after such direct or indirect acquisition, a majority of the members of the Board as constituted immediately prior to such direct 
or indirect acquisition consent in writing to exclude such direct or indirect acquisition from the scope of this definition. 
 

1.11. “Code” means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute thereto, and any regulations issued 
from time to time thereunder. 
 

1.12. “Controlled Affiliate” means, with respect to any person or entity, any other person or entity that is controlled by such person or entity. 
 

1.13. “Committee” means any committee of the Board delegated responsibility by the Board for the administration of the Plan, as provided in 
Section 5 of the Plan, and which shall include at least one Board member designated by the Former Crestovo Holders (as defined in the Voting 
Agreement) and one Board member designated by the Former Finch Holders (as defined in the Voting Agreement). For any period during 
which no such committee is in existence, the term “Committee” shall mean the Board and all authority and responsibility assigned the 
Committee under the Plan shall be exercised, if at all, by the Board, and any action of the Board acting as the Committee shall require the 
affirmative vote at least one Board member designated by the Former Crestovo Holders and one Board member designated by the Former 
Finch Holders. 
 

1.14. “Common Stock” means common stock, par value $0.001 per share, of the Company. 
 

1.15. “Company” means Finch Therapeutics Group, Inc., a corporation organized under the laws of the State of Delaware. 
 

1.16. “Grant Date” means the date as of which an Option is granted, as determined under Section 7.1(a). 
 

1.17. “Exchange Act” means the Securities and Exchange Act of 1934, as amended. 
 

1.18. “Group” has the meaning ascribed to such term in Section 13(d)(3) of the Exchange Act or any successor section thereto. 
 

1.19. “Incentive Option” means an Option that by its terms is to be treated as an “incentive stock option” within the meaning of Section 422 of the 
Code. 
 

1.20. “Market Value” means the fair market value of a share of Common Stock on a particular date as determined by the Committee. 
 

1.21. “Non-statutory Option” means any Option that is not an Incentive Option. 
 

1.22. “Option” means an option granted under the Plan to purchase shares of Common Stock. 
 

 



 
1.23. “Optionee” means an employee, consultant, officer or director of the Company or any of its Affiliates to whom an Option shall have been 

granted under the Plan. 
 

1.24. “Participant” means any holder of an outstanding Award under the Plan. 
 

1.25. “Plan” means this 2017 Equity Incentive Plan of the Company, as amended and in effect from time to time. 
 

1.26. “Restricted Stock” means a grant or sale of shares of Common Stock pursuant to the Plan to an employee, consultant, officer or director of the 
Company or any of its Affiliates if and to the extent that such grant or sale of such shares of Common Stock is made subject to a Risk of 
Forfeiture. 
 

1.27. “Restricted Stock Unit” means a restricted stock unit granted under the Plan entitling the Participant to receive shares of Common Stock (or 
cash payment based on the value thereof). 
 

1.27. “Restriction Period” means the period of time, established by the Committee in connection with an Award of Restricted Stock or Restricted 
Stock Units, during which such Restricted Stock or Restricted Stock Units are subject to a Risk of Forfeiture described in the applicable 
Award Agreement. 
 

1.28. “Risk of Forfeiture” means a limitation on the right of a Participant to retain an Award of Restricted Stock or Restricted Stock Units arising 
because of the occurrence or non-occurrence of specified events or conditions described in the applicable Award Agreement, including, but not 
limited to, a limitation on the right of a Participant to retain an Award of Restricted Stock by virtue of any right granted or retained by the 
Company to reacquire all or any portion of such Restricted Stock at a purchase price less than the Market Value of the Restricted Stock at the 
time of such reacquisition arising by reason of the occurrence or non-occurrence of specified events or conditions. 
 

1.29. “Sale of the Company Transaction” means any Transaction in which the stockholders of the Company immediately prior to such Transaction, 
together with any and all of such stockholders’ Affiliates, do not own or hold, immediately after consummation of such Transaction, shares of 
capital stock of the Acquiring Person in connection with such Transaction possessing at least a majority of the total voting power of the 
outstanding capital stock of such Acquiring Person. 
 

1.30. “Securities Act” means the Securities Act of 1933, as amended. 
 

1.31. “Stock Grant” a grant or sale of shares of Common Stock pursuant to the Plan to an employee, consultant, officer or director of the Company 
or any of its Affiliates if and to the extent that such grant or sale of such shares of Common Stock is made free from any Risk of Forfeiture. 
 

1.32. “Stockholder Agreement” means one agreement, or, collectively, two or more agreements, as may be amended from time to time, by and 
among the Company and one or more stockholders of the Company (including, without limitation, any Participant or prospective Participant 
that became a stockholder of the Company as a result of the receipt, transfer, exercise or settlement of any Award) setting forth, among other 
provisions, restrictions on transfer, rights of first refusal, lock-up arrangements, bring-along rights, drag-along rights, voting agreements or the 
granting of certain proxies or powers of attorney with respect to shares of capital stock. Any and all provisions of this Plan that apply to any 
Stockholder Agreement shall be deemed to be applicable to any such agreement or agreements referred to in this definition even if such 
agreement or agreements are called or titled something other than Stockholder Agreement or Stockholders Agreement. 
 

1.33. “Ten Percent Owner” means a person who owns, or is deemed within the meaning of Section 422(b)(6) of the Code to own, stock possessing 
more than 10% of the total combined voting power of all classes of stock of the Company (or any parent or subsidiary corporations of the 
Company, as defined in Section 424(e) and (f), respectively, of the Code). Whether a person is a Ten Percent Owner shall be determined 

 



 
with respect to each Option based on the facts existing immediately prior to the Grant Date of such Option. 
 

1.34. “Transaction” means any merger or consolidation of the Company with or into another person or entity or the sale or transfer of all or 
substantially all of the assets of the Company, in each case in a single transaction or in a series of related transactions. 
 

1.35. “Ultimate Parent Entity” shall mean, with respect to any Person that is not an individual, any other Person that (i) directly or indirectly 
controls such Person and (ii) is not itself controlled, directly or indirectly, by one or more Persons that are not individuals. 
 

2. Purpose
 
This Plan is intended to encourage ownership of Common Stock by employees, consultants, officers and directors of the Company and its Affiliates 
and to provide additional incentive for them to promote the success of the Company’s business. The Plan is intended to be an incentive stock option 
plan within the meaning of Section 422 of the Code but not all Awards granted hereunder are required to be Incentive Options. 
 

3. Term of the Plan
 
Unless the Plan shall have been earlier terminated by the Board, Awards may be granted under this Plan at any time in the period commencing upon 
the date of approval of the Plan by the Board and ending immediately prior to the tenth anniversary of the earlier of the adoption of the Plan by the 
Board and the approval of the Plan by the Company’s stockholders. Awards granted pursuant to the Plan within such period shall not expire solely by 
reason of the termination of the Plan. Awards of Incentive Options granted prior to stockholder approval of the Plan are hereby expressly conditioned 
upon such approval, but in the event of the failure of the stockholders to approve the Plan shall thereafter and for all purposes be deemed to constitute 
Non-statutory Options. 
 

4. Stock Subject to the Plan
 
Subject to adjustment as provided in Section 8.1, at no time shall the number of shares of Common Stock issued pursuant to or subject to outstanding 
Awards under the Plan exceed Seven Hundred Fifty-Two Thousand Two Hundred Ninety (752,290) shares of Common Stock. For purposes of 
applying the foregoing limitation, (a) if any Option expires, terminates, or is cancelled for any reason without having been exercised in full, or if any 
Award of Restricted Stock or Restricted Stock Units is forfeited by a Participant, the shares of Common Stock not purchased upon exercise of such 
Option and/or any such Award of Restricted Stock or Restricted Stock Units so forfeited shall again be available for Awards thereafter to be granted 
under the Plan, and (b) if any Option is exercised by delivering previously owned shares of Common Stock in payment of the exercise price therefor, 
only the net number of shares, that is, the number of shares issued minus the number received by the Company in payment of the exercise price, shall 
be considered to have been issued pursuant to an Award granted under the Plan. Shares of Common Stock issued pursuant to the Plan may be either 
authorized but unissued shares or shares held by the Company in its treasury. 
 
Subject to adjustment as provided in Section 8.1, the maximum number of shares of Common Stock which may be issued pursuant to Incentive 
Options under the Plan shall not exceed Seven Hundred Fifty Two Thousand Two Hundred Ninety (752,290) shares.
 

5. Administration 
 
The Plan shall be administered by the Committee by action thereof which shall require the affirmative vote at least one Board member designated by 
the Former Crestovo Holders and one Board member designated by the Former Finch Holders; provided, however, that at any time and on any one or 
more occasions the Board may itself exercise any of the powers and responsibilities assigned the Committee under the Plan and when so acting shall 
have the benefit of all of the provisions of the Plan pertaining to the Committee’s exercise of its authorities 

 



 
hereunder; and provided further that the Committee may delegate to an executive officer or officers the authority to grant Awards hereunder to 
employees who are not officers, and to consultants, in accordance with such guidelines as the Committee shall set forth at any time or from time to 
time. Subject to the provisions of the Plan and the Ancillary Agreements, the Committee shall have complete authority, in its discretion, to make or to 
select the manner of making all determinations with respect to each Award to be granted by the Company under the Plan in addition to any other 
determination allowed the Committee under the Plan including, without limitation: (a) the employee, consultant, officer or director to receive the 
Award; (b) the form of Award; (c) whether an Option (if granted to an employee) will be an Incentive Option or a Non-statutory Option; (d) the time 
of granting an Award; (e) the number of shares subject to an Award; (f) the exercise price of an Option or purchase price, if any, for shares of 
Restricted Stock or for a Stock Grant and the method of payment of such exercise price or such purchase price; (g) the term of an Option; (h) the 
Restricted Period and the Risk of Forfeiture applicable to any Award of Restricted Stock or Restricted Stock Units as well as the Acceleration, if any, 
of such Restricted Period and Risk of Forfeiture; (i) the exercise date or dates of an Option as well as the Acceleration, if any, of such exercise date or 
dates; and (j) the effect of termination of any employment, consulting, officership or Board member relationship with the Company or any of its 
Affiliates on the subsequent exercisability of an Option or on the Risk of Forfeiture of Restricted Stock or Restricted Stock Units. In making such 
determinations, the Committee may take into account the nature of the services rendered by the respective employees, consultants, officers and 
directors, their present and potential contributions to the success of the Company and its Affiliates, and such other factors as the Committee in its 
discretion shall deem relevant. Subject to the provisions of the Plan and the Ancillary Agreements, the Committee shall also have complete authority 
to interpret the Plan, to prescribe, amend and rescind rules and regulations relating to it, to determine the terms and provisions of the respective Award 
Agreements (which need not be identical), and to make all other determinations necessary or advisable for the administration of the Plan. The 
Committee’s determinations made in good faith on matters referred to in this Plan shall be final, binding and conclusive on all persons having or 
claiming any interest under the Plan or an Award made pursuant hereto. 
 

6. Authorization and Eligibility
 
The Committee may grant from time to time and at any time prior to the termination of the Plan one or more Awards, either alone or in combination 
with any other Awards, to any employee of, or consultant to, one or more of the Company and its Affiliates or to any non-employee officer or member 
of the Board or of any board of directors (or similar governing authority) of any Affiliate. However, only employees of the Company or of any parent 
or subsidiary corporations of the Company, as defined in Sections 424(e) and (f), respectively, of the Code, shall be eligible for the grant of an 
Incentive Option. 
 
Each grant of an Award shall be subject to all applicable terms and conditions of the Plan (including but not limited to any specific terms and 
conditions applicable to that type of Award set out in Section 7 below), and such other terms and conditions, not inconsistent with the terms of the 
Plan, as the Committee may prescribe. Except with respect to Options received pursuant to the Merger Agreement, no prospective Participant shall 
have any rights with respect to an Award, unless and until such Participant has executed an agreement evidencing the Award (or the transfer thereof to 
such Participant), delivered a fully executed copy thereof to the Company, and otherwise complied with the applicable terms and conditions of such 
Award. 
 

7. Specific Terms of Awards
 
7.1. Options. 

 
(a) Date of Grant. The granting of an Option shall take place at the time specified in the Award Agreement. Only if expressly so provided in the 

applicable Award Agreement shall the Grant Date be the date on which the Award Agreement shall have been duly executed and delivered 
by the Company and the Optionee. 
 

(b) Exercise Price. The price at which shares of Common Stock may be acquired under each Option shall be not less than 100% of the Market 
Value of Common Stock on the Grant Date, or not less than 110% 

 



 
of the Market Value of Common Stock on the Grant Date of an Incentive Option if the Optionee is a Ten Percent Owner. 
 

(c) Option Period. No Incentive Option may be exercised on or after the tenth anniversary of the Grant Date, or on or after the fifth anniversary 
of the Grant Date if the Optionee is a Ten Percent Owner. The Option period under each Non-statutory Option shall not be so limited solely 
by reason of this Section. 
 

(d) Exercisability. An Option may be immediately exercisable or become exercisable in such installments, cumulative or non-cumulative, as the 
Committee may determine. In the case of an Option not otherwise immediately exercisable in full, the Committee may Accelerate such 
Option in whole or in part at any time; provided, however, that in the case of an Incentive Option, any such Acceleration of such Incentive 
Option would not cause such Incentive Option to fail to comply with the provisions of Section 422 of the Code or the Optionee consents to 
such Acceleration. 
 

(e) Effect of Termination of Employment, Consulting, Officer or Board Member Relationship. Unless the Committee shall provide otherwise 
with respect to any Option, if the applicable Optionee’s association with the Company or any of its Affiliates as an employee, consultant, 
officer or director ends for any reason or no reason, regardless of whether the end of such association is effected by the Company, any such 
Affiliate or such Optionee (whether voluntarily or involuntarily, including because an entity with which such Optionee has any such 
association ceases to be an Affiliate of the Company), and immediately following the end of any such association, such Optionee is not 
associated with the Company or any of its Affiliates as an employee, consultant, officer or director, or if such Optionee dies (collectively, 
“Termination of Service”), then any outstanding Option initially granted to such Optionee, whether then held by such Optionee or any other 
Participant, shall cease to be exercisable in any respect and shall terminate on the ninetieth (90th) day following the end of such association 
or such death and, for the period it remains exercisable following the end of such association or such death, shall be exercisable only to the 
extent exercisable on the date of the end of such association or such death. Military or sick leave or other bona fide leave shall not be 
deemed a Termination of Service, provided that it does not exceed the longer of ninety (90) days or the period during which the absent 
Optionee’s reemployment rights, if any, are guaranteed by statute or by contract. 
 

(f) Transferability. Except as otherwise provided in this subsection (f), Options shall not be transferable, and no Option or interest therein may 
be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by will or by the laws of descent and distribution 
(subject always to the provisions of subsection (e) above). Except as otherwise provided in this subsection (f), all of a Participant’s rights in 
any Option may be exercised during the life of such Participant only by such Participant or such Participant’s legal representative. The 
Committee may (at or after the grant of a Non-statutory Option) provide that a Non-statutory Option may be transferred by the applicable 
Participant to a family member; provided, however, that any such transfer is without payment of any consideration whatsoever and that no 
transfer of a Non-statutory Option shall be valid unless first approved by the Committee, acting in its sole discretion, unless such transfer is 
permitted under the applicable Award Agreement. For this purpose, “family member” means any child, stepchild, grandchild, parent, 
stepparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or 
sister-in-law, including adoptive relationships, any person sharing the applicable Participant’s household (other than a tenant or employee), 
a trust in which the foregoing persons and/or the applicable Participant have more than fifty percent (50%) of the beneficial interests, a 
foundation in which the foregoing persons and/or the applicable Participant control the management of assets, and any other entity in which 
these persons and/or the applicable Participant own more than fifty percent (50%) of the voting interests. The Committee may at any time or 
from time to time delegate to one or more officers of the Company the authority to permit transfers of Non-statutory Options to third parties 
pursuant to this subsection (f), which authorization shall be exercised by such officer or officers in accordance with guidelines established 
by any Committee at any time and from time to time. 
 

 



 
(g) Method of Exercise. An Option may be exercised by a Participant giving written notice, in the manner provided in Section 15, specifying 

the number of shares of Common Stock with respect to which the Option is then being exercised. The notice shall be accompanied by 
payment in the form of cash or check payable to the order of the Company in an amount equal to the exercise price of the shares of 
Common Stock to be purchased or, subject in each instance to the Committee’s approval, acting in its sole discretion and subject to such 
conditions, if any, as the Committee may deem necessary to comply with applicable laws, rules and regulations or to avoid adverse 
accounting effects to the Company, (i) by delivery to the Company of shares of Common Stock having a Market Value equal to the exercise 
price of the shares to be purchased, (ii) by delivery to the Company of the Participant’s executed promissory note in the principal amount 
equal to the exercise price of the shares to be purchased and otherwise in such form as the Committee shall have approved, (iii) by having 
the Company withhold a number of shares of Common Stock otherwise deliverable pursuant to exercise of the Option with such withheld 
shares having a Market Value equal to the exercise price of the shares to be purchased, or (iv) after the Common Stock is traded on an 
established market, through a cashless exercise program with a brokerage firm as authorized by the Company. Receipt by the Company of 
such notice and payment in any authorized or combination of authorized means shall constitute the exercise of the Option. Within thirty 
(30) days thereafter but subject to the remaining provisions of the Plan, the Company shall deliver or cause to be delivered to the Participant 
or his agent a certificate or certificates for the number of shares then being purchased. Such shares shall be fully paid and nonassessable. 
Notwithstanding any of the foregoing provisions in this subsection (g) to the contrary, (A) no Option shall be considered to have been 
exercised unless and until all of the provisions governing such exercise specified in the Plan and in the relevant Award Agreement shall 
have been duly complied with; and (B) the obligation of the Company to issue any shares upon exercise of an Option is subject to all of the 
applicable provisions of Section 9 hereof and to compliance by the applicable Optionee and the applicable Participant that is the then holder 
of such Option with all of the provisions of the Plan and the relevant Award Agreement. 
 

(h) Limit on Incentive Option Characterization. An Incentive Option shall be considered to be an Incentive Option only to the extent that the 
number of shares of Common Stock for which the Option first becomes exercisable in a calendar year do not have an aggregate Market 
Value (as of the date of the grant of the Option) in excess of the “current limit”. Except to the extent otherwise provided under applicable 
law or regulation, the current limit for any Optionee for any calendar year shall be $100,000 minus the aggregate Market Value at the date 
of grant of the number of shares of Common Stock available for purchase for the first time in the same year under each other Incentive 
Option previously granted to the Optionee under the Plan, and under each other incentive stock option previously granted to the Optionee 
under any other incentive stock option plan of the Company and its parent and subsidiary corporations (as defined in Sections 424(e) and (f) 
of the Code). Any shares of Common Stock which would cause the foregoing limit to be violated shall be deemed to have been granted 
under a separate Non-statutory Option, otherwise identical in its terms to those of the Incentive Option. 
 

(i) Notification of Disposition. Each person exercising any Incentive Option granted under the Plan shall be deemed to have covenanted with 
the Company to report to the Company any disposition of such shares prior to the expiration of the holding periods specified by Section 
422(a)(1) of the Code and, if and to the extent that the realization of income in such a disposition imposes upon the Company federal, state, 
local or other withholding tax requirements, or any such withholding is required to secure for the Company an otherwise available tax 
deduction, to remit to the Company an amount in cash sufficient to satisfy those requirements. 
 

(j) Rights Pending Exercise. No person holding an Option shall be deemed for any purpose to be a stockholder of the Company with respect to 
any of the shares of Common Stock issuable pursuant to such Option, except to the extent that such Option shall have been exercised with 
respect thereto and, in addition, a certificate shall have been issued therefor and delivered to such person or his agent. 
 

7.2. Restricted Stock. 
 

 



 
(a) Purchase Price. Shares of Restricted Stock shall be issued under the Plan for such consideration, in cash, other property or services, or any 

combination thereof, as is determined by the Committee. 
 

(b) Issuance of Certificates. Subject to subsection (c) below, each Participant receiving an Award of Restricted Stock shall be issued a stock 
certificate in respect of such shares of Restricted Stock. Such certificate shall be registered in the name of such Participant, and, if 
applicable, shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable to such Award substantially in the 
following form: 
 
The transferability of this certificate and the shares represented by this certificate are subject to the terms and conditions of the Finch 
Therapeutics Group, Inc. Equity Incentive Plan and an Award Agreement entered into by the record owner of such shares and Finch 
Therapeutics Group, Inc., in each case as the same may be amended. Copies of such Plan and Award Agreement are on file in the offices of 
Finch Therapeutics Group, Inc.
 

(c) Escrow of Shares. The Committee may require that the stock certificates evidencing shares of Restricted Stock be held in custody by a 
designated escrow agent (which may but need not be the Company) until the restrictions thereon shall have lapsed, and that the Participant 
deliver a stock power, endorsed in blank, relating to the Common Stock covered by such Award. 
 

(d) Restrictions and Restriction Period. During the Restriction Period applicable to shares of Restricted Stock, such shares shall be subject to 
limitations on transferability and a Risk of Forfeiture arising on the basis of such conditions related to the performance of services, 
Company or Affiliate performance or otherwise as the Committee may determine and provide for in the applicable Award Agreement. Any 
such Risk of Forfeiture may be waived or terminated, or the Restriction Period shortened, at any time by the Committee on such basis as it 
deems appropriate. 
 

(e) Rights Pending Lapse of Risk of Forfeiture or Forfeiture of Award. Except as otherwise provided in the Plan or the applicable Award 
Agreement, at all times prior to lapse of any Risk of Forfeiture applicable to, or forfeiture of, an Award of Restricted Stock, the applicable 
Participant shall have all of the rights of a stockholder of the Company, including the right to vote the shares of Restricted Stock. 
 

(f) Effect of Termination of Employment, Consulting, Officer or Board Member Relationship. Unless otherwise determined by the Committee 
at or after an Award of Restricted Stock is made by the Company to any Participant and subject to the applicable provisions of the Award 
Agreement, if such Participant’s association with the Company or any of its Affiliates as an employee, consultant, officer or director ends 
for any reason or no reason during the Restriction Period, regardless of whether the end of such association is effected by the Company, any 
such Affiliate or such Participant (whether voluntarily or involuntarily, including because an entity with which such Participant has any such 
association ceases to be an Affiliate of the Company), and immediately following the end of any such association, such Participant is not 
associated with the Company or any of its Affiliates as an employee, consultant, officer or director, or if such Participant dies, then all 
outstanding shares of Restricted Stock initially awarded or sold to such Participant that are still subject to Risk of Forfeiture, whether then 
held by such Participant or any other Participant that is the direct or indirect transferee of such Participant, shall be forfeited or otherwise 
subject to return to or repurchase by the Company if and to the extent so provided by, and subject to and in accordance with, the terms of 
the applicable Award Agreement; provided, however, that military or sick leave or other bona fide leave shall not be deemed a termination 
of employment, if it does not exceed the longer of ninety (90) days or the period during which the absent Participant’s rights, if any, are 
guaranteed by statute or by contract. 
 

(g) Lapse of Restrictions. If and when the Restriction Period expires without a prior forfeiture of the Restricted Stock, the certificates for such 
shares shall be delivered to the Participant promptly if not theretofore so delivered. 
 

 



 
(h) Transferability. Except as otherwise provided in this subsection (h), shares of Restricted Stock shall not be transferable during the 

applicable Restriction Period, and no share of Restricted Stock or interest therein may be sold, transferred, pledged, assigned, or otherwise 
alienated or hypothecated during the applicable Restriction Period, other than by will or by the laws of descent and distribution (subject 
always to the provisions of subsection (f) above). The applicable Award Agreement or the Committee (at or after the grant of a share of 
Restricted Stock) may provide that such share of Restricted Stock may be transferred by the applicable Participant to a family member 
during the applicable Restriction Period; provided, however, that any such transfer is without payment of any consideration whatsoever and 
that no transfer of a share of Restricted Stock during the applicable Restriction Period shall be valid unless first approved by the Committee, 
acting in its sole discretion, unless such transfer is permitted under the applicable Award Agreement. For this purpose, “family member” 
means any child, stepchild, grandchild, parent, stepparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-
in-law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive relationships, any person sharing the applicable Participant’s 
household (other than a tenant or employee), a trust in which the foregoing persons and/or the applicable Participant have more than fifty 
percent (50%) of the beneficial interests, a foundation in which the foregoing persons and/or the applicable Participant control the 
management of assets, and any other entity in which these persons and/or the applicable Participant own more than fifty percent (50%) of 
the voting interests. The Committee may at any time or from time to time delegate to one or more officers of the Company the authority to 
permit transfers of shares of Restricted Stock during the applicable Restriction Period to third parties pursuant to this subsection (h), which 
authorization shall be exercised by such officer or officers in accordance with guidelines established by the Committee at any time and from 
time to time. 
 

7.3. Stock Grants. 
 
(a) In General. Stock Grants shall be issued for such consideration, in cash, other property or services, or any combination thereof, as is 

determined by the Committee. Without limiting the generality of the foregoing, Stock Grants may be awarded in such circumstances as the 
Committee deems appropriate, including without limitation in recognition of significant contributions to the success of the Company or its 
Affiliates or in lieu of compensation otherwise already due. Stock Grants shall be made without forfeiture conditions of any kind. 
 

(b) Issuance of Certificates. Each Participant receiving a Stock Grant shall be issued a stock certificate in respect of such Stock Grant. Such 
certificate shall be registered in the name of such Participant, and, if applicable, shall bear an appropriate legend referring to the terms, 
conditions, and restrictions applicable to such Award substantially in the following form: 
 
The transferability of this certificate and the shares represented by this certificate are subject to the terms and conditions of the Finch 
Therapeutics Group, Inc. 2017 Equity Incentive Plan, as the same may be amended. A copy of such Plan is on file in the offices of Finch 
Therapeutics Group, Inc.
 

7.4. Restricted Stock Units. 
 
(a) In General. Each Restricted Stock Unit shall entitle the Participant to receive shares of Common Stock (or a cash payment based on the 

value of the shares) at the close of such Restriction Period (or such later period) as the Committee may establish and subject to a Risk of 
Forfeiture arising on the basis of such conditions relating to the performance of services, Company or Affiliate performance or otherwise as 
the Committee may determine and provide for in the applicable Award Agreement. Any such Risk of Forfeiture may be waived or 
terminated, or the Restriction Period shortened, at any time by the Committee on such basis as it deems appropriate. 
 

(b) Payment. Payment with respect to Restricted Stock Units may be made in shares of Common Stock, cash or in a combination thereof, as 
determined by the Committee. 
 

 



 
(c) Transferability. An Award of Restricted Stock Units (and shares of Common Stock subject to the Award) shall not be assignable or 

transferable prior to expiration of the Restriction Period applicable to the Award. 
 

(d) Stockholder Rights. The Participant shall not have any stockholder rights with respect to the shares of Common Stock subject to an Award 
of Restricted Stock Units until the shares of Common Stock are actually issued thereunder. 
 

7.4. Awards to Participants Outside the United States. The Committee may modify the terms of any Award under the Plan if the applicable Participant 
is, at the time of grant or award of such Award to such Participant or, if such Award is not initially granted or awarded to such Participant, at the 
time such Participant first acquires rights or any interest in such Award or at any time during the term of such Award, resident or primarily 
employed outside of the United States in any manner deemed by the Committee to be necessary or appropriate in order that such Award shall 
conform to laws, regulations, and customs of the country in which such Participant is then resident or primarily employed, or so that the value 
and other benefits of such Award to such Participant, as affected by foreign tax laws and other restrictions applicable as a result of such 
Participant’s residence or employment abroad, shall be comparable to the value of such an Award to a Participant who is resident or primarily 
employed in the United States. An Award may be modified under this Section 7.4 in a manner that is inconsistent with the express terms of the 
Plan, so long as such modifications will not contravene any applicable law or regulation. The Committee may establish supplements to, or 
amendments, restatements, or alternative versions of the Plan for the purpose of granting and administrating any such modified Award. No such 
modification, supplement, amendment, restatement or alternative version may increase the share limit of Section 4. 
 

8. Adjustment Provisions
 
8.1. Adjustment for Corporate Actions. Subject to the provisions of Section 8.2, if at any time or from time to time after the date on which the Board 

has adopted this Plan, the outstanding shares of Common Stock (or any other securities covered by the Plan by reason of the prior application of 
this Section 8.1) are increased, decreased, or exchanged for a different number or kind of shares or other securities, or if additional shares or new 
or different shares or other securities are distributed with respect to such shares of Common Stock or other securities, through merger, 
consolidation, sale of all or substantially all the property of the Company, reorganization, recapitalization, reclassification, stock dividend, stock 
split, reverse stock split, spin-off transaction, extraordinary distribution or other similar distribution with respect to such shares of Common 
Stock, or other securities, or if the value of the outstanding shares of Common Stock is substantially reduced by reason of a spinoff transaction or 
extraordinary distribution, the Committee shall have the discretion to make adjustments as the Committee may deem appropriate in (i) the 
maximum numbers and kinds of shares provided in Section 4, (ii) the numbers and kinds of shares or other securities subject to the then 
outstanding Awards, (iii) the exercise price for each share or other unit of any other securities subject to then outstanding Options (without 
change in the aggregate purchase price as to which such Options remain exercisable), and (iv) the repurchase price of each share of Restricted 
Stock then subject to a Risk of Forfeiture in the form of a Company repurchase right. 
 

8.2. Change of Control. Subject to the applicable provisions of the Award Agreement, in the event of a Change of Control, the Committee shall have 
the discretion, exercisable in advance of, at the time of, or (except to the extent otherwise provided below) at any time after, the Change of 
Control, to provide for any or all of the following (subject to and upon such terms as the Committee may deem appropriate): (A) the 
Acceleration, in whole or in part, of any or all outstanding Options (including such Awards that are assumed or replaced pursuant to clause (C) 
below) that are not exercisable in full at the time the Change of Control, such Acceleration to become effective at the time of the Change of 
Control, or at such time following the Change of Control that the employment, consulting, officer or Board member relationship of the applicable 
Optionee or Optionees (or of the Participant that is the then holder of any such Option) with the Company and its Affiliates (including, without 
limitation, the Acquiring Person or any of its Affiliates) terminates, or at such other time or times as the Committee shall determine; (B) the lapse 
or termination of the Risk of Forfeiture (including, without limitation, all or any (or any portion) of the Company’s 

 



 
repurchase rights) with respect to outstanding Awards of Restricted Stock and Restricted Stock Units, such lapse or termination to become 
effective at the time of the Change of Control, or at such time following the Change of Control that the employment, consulting, officer or Board 
member relationship with the Company and its Affiliates (including, without limitation, the Acquiring Person or any of its Affiliates) of the 
Participant or Participants that hold such Awards of Restricted Stock (or the person to whom such Awards of Restricted Stock were initially 
made) terminates, or at such other time or times as the Committee shall determine; (C) the assumption of all or any (or any portion of) 
outstanding Awards, or the substitution of all or any (or any portion of) such outstanding Awards with equivalent awards, by the Acquiring 
Person or any of its Affiliates; or (D) the termination of all or any (or any portion of) Awards (other than Awards that are assumed or substituted 
pursuant to clause (C) above) that remain outstanding at the time of the consummation of the Change of Control, provided that, the Committee 
shall have made the determination to effect such termination prior to the consummation of the Change of Control and there has been or there will 
be full compliance with any applicable provisions set forth below in this Section 8.2 that may require in certain cases or under certain 
circumstances the payment of or provision of consideration to holders of Options terminated pursuant to the provisions of this clause (D), and 
provided, further, that, subject to and without limiting the provisions set forth in the next sentence, if the Committee shall have determined in its 
sole and absolute discretion that the Company make payment or provide consideration to the holders of such terminated Awards on account of 
such termination, which payment or consideration shall be on such terms and conditions as the Committee shall have determined, then the 
Company shall be required to make such payment or provide such consideration in accordance with the terms and conditions so determined by 
the Committee; otherwise, except if and to the extent otherwise provided in the next sentence, the Company shall not be required to make any 
payment or provide any consideration in connection with, or as a result of, the termination of Awards pursuant to the foregoing provisions of this 
clause (D). Notwithstanding anything express or implied in the foregoing provisions of this Section 8.2 to the contrary, in the event that the 
Committee elects, in its sole and absolute discretion, to terminate all or any (or any portion of) Options pursuant to the provisions of the 
foregoing clause (D) and the Committee does not provide to any Participant that is a holder of an Option any portion of which is both exercisable 
immediately prior to the applicable Change of Control and to be terminated pursuant to the provisions of the foregoing clause (D) (each, a 
“Terminated Vested Option”) at least five (5) business days prior written notice of such potential termination thereof, then, prior to the 
consummation of such applicable Change of Control, the Committee shall ensure that adequate provision has been made so that the Company, 
the Acquiring Person or any of their respective Affiliates is legally obligated to make payment or provide consideration on account of such 
termination to such holder of such Terminated Vested Option that was not provided such prior written notice of termination, which payment or 
consideration shall consist of the difference between (x) the cash, stock, securities, other property or other consideration that would have been 
received in connection with such applicable Change of Control by such holder of such Terminated Vested Option that was not provided such 
prior written notice of termination if such holder had exercised such Terminated Vested Option immediately prior to such applicable Change of 
Control (or cash, stock, securities, other property or other consideration having a fair market value (as determined by the Committee in good 
faith) equal to the cash, stock, securities, other property or other consideration to which such holder of such Terminated Vested Option would 
otherwise be entitled under this clause (x)) and (y) the aggregate exercise price with respect to such Terminated Vested Option. The Committee 
shall have the authority to provide that any escrow, holdback, earn-out or similar provisions in the agreement effecting the Change of Control 
will apply to any cash payment made pursuant to this Section 8.2 to the same extent and in the same manner as such provisions apply to a holder 
of a share of Common Stock. The provisions of this Section 8.2 shall not be construed as to limit or restrict in any way the Committee’s general 
authority under Sections 7.1(d), 7.2(d) or 7.3(a) hereof to Accelerate Options in whole or in part at any time or to waive or terminate at any time 
any Risk of Forfeiture applicable to shares of Restricted Stock and Restricted Stock Units. Each outstanding Award, or portion thereof, that is 
assumed in connection with a Change of Control, or is otherwise to continue in effect subsequent to a Change of Control, will be appropriately 
adjusted, immediately after the Change of Control, as to the number and class of securities and, for an Option, the price at which it may be 
exercised in accordance with Section 8.1.
 

8.3.  Dissolution or Liquidation. Upon dissolution or liquidation of the Company, each outstanding Option shall terminate, but each Participant shall 
have the right, immediately prior to such dissolution or liquidation, to 

 



 
exercise any and all Options held by such Participant to the extent such Options are exercisable on the date of such dissolution or liquidation. 
 

8.4. Related Matters. Any adjustment in Awards made pursuant to this Section 8 shall be determined and made, if at all, by the Committee and shall 
include any correlative modification of terms, including exercise prices, rates of vesting or exercisability, Risks of Forfeiture and applicable 
repurchase prices, which the Committee may deem necessary or appropriate so as to ensure that the rights of the Participants in their respective 
Awards are not substantially diminished nor enlarged as a result of the adjustment and corporate action other than as expressly contemplated in 
this Section 8. No fraction of a share shall be purchasable or deliverable upon exercise, but in the event any adjustment hereunder of the number 
of shares covered by an Award shall cause such number to include a fraction of a share, such number of shares shall be adjusted to the nearest 
smaller whole number of shares. No adjustment of an Option exercise price per share pursuant to this Section 8 shall result in an exercise price 
that is less than the par value of the Common Stock. 
 

8.5. Substitute Awards. Awards may, in the discretion of the Committee, be granted under the Plan in assumption or substitution for outstanding 
awards previously granted by an entity acquired by the Company or any Affiliate or with which the Company or any Affiliate merges, 
amalgamates or combines (such Awards, “Substitute Awards”). The number of Shares underlying any Substitute Awards shall not be counted 
against the aggregate number of Shares (under Section 4) that may be delivered pursuant to Awards granted under the Plan and the exercise price 
of any Options granted as Substitute Awards may be less than the Market Value of the Common Stock as of the Grant date. 
 

9. Settlement of Awards
 
9.1. Violation of Law. Notwithstanding any other provision of the Plan or the relevant Award Agreement, if, at any time, in the reasonable opinion of 

the Company, the issuance of shares of Common Stock covered by an Award may constitute a violation of law, then the Company may delay 
such issuance and the delivery of a certificate for such shares until (i) approval shall have been obtained from such governmental agencies, other 
than the Securities and Exchange Commission, as may be required under any applicable law, rule, or regulation and (ii) in the case where such 
issuance would constitute a violation of a law administered by or a regulation of the Securities and Exchange Commission, one of the following 
conditions shall have been satisfied: 
 
(a) the shares are at the time of the issue of such shares effectively registered under the Securities Act; or 

 
(b) the Company shall have determined, on such basis as it deems appropriate (including an opinion of counsel in form and substance 

satisfactory to the Company) that the sale or issuance of such shares does not require registration under the Securities Act or any applicable 
state securities laws. 
 

9.2. Corporate Restrictions on Rights in Stock. Any Common Stock to be issued pursuant to Awards shall be subject to all restrictions upon the 
transfer thereof that may be now or hereafter imposed by the Certificate of Incorporation, the By-laws of the Company and the Ancillary 
Agreements, each as amended and in effect from time to time. Whenever Common Stock is to be issued pursuant to an Award, unless the 
Committee otherwise so directs at the time of the grant (or, if such Award is an Option, at any time prior to the exercise thereof), the Company 
shall be under no obligation, notwithstanding any other provision of the Plan or the relevant Award Agreement to the contrary, to issue such 
Common Stock until such time, if ever, as the applicable Participant or prospective Participant shall have become a party to and bound by any 
agreement (including, without limitation, the Ancillary Agreements and any Stockholder Agreement) that the Committee, in its sole discretion, 
shall require that such Participant or prospective Participant enter into prior to, and as a condition to, the issuance of such Common Stock by the 
Company to such Participant or prospective Participant. 
 

9.3. Investment Representations. The Company shall be under no obligation to issue any shares covered by an Award unless such have been 
effectively registered under the Securities Act or the Participant shall have 

 



 
made such written representations to the Company (and upon which the Company believes it may reasonably rely) as the Company may deem 
necessary or appropriate for purposes of confirming that the issuance of such shares will be exempt from the registration requirements of that Act 
and any applicable state securities laws and otherwise in compliance with all applicable laws, rules and regulations, including but not limited to 
that the Participant is acquiring shares for his or her own account for the purpose of investment and not with a view to, or for sale in connection 
with, the distribution of any such shares. 
 

9.4. Registration. If the Company shall deem it necessary or desirable to register under the Securities Act or other applicable statutes any shares of 
Common Stock issued or to be issued pursuant to Awards, or to qualify any such shares of Common Stock for exemption from the Securities Act 
or other applicable statutes, then the Company shall take such action at its own expense. The Company may require from each recipient of an 
Award, or each holder of shares of Common Stock acquired pursuant to the Plan, such information in writing for use in any registration 
statement, prospectus, preliminary prospectus or offering circular as is reasonably necessary for such purpose and may require reasonable 
indemnity to the Company and its officers and directors from such holder against all losses, claims, damage and liabilities arising from such use 
of the information so furnished and caused by any untrue statement of any material fact therein or caused by the omission to state a material fact 
required to be stated therein or necessary to make the statements therein not misleading in the light of the circumstances under which they were 
made. 
 

9.5. Lock-Up. If, in connection with any underwritten public offering of securities of the Company, the Company sends written notice to each 
Participant stating that the restrictions on transfer set forth in this Section 9.5 are applicable to such underwritten public offering, no Participant 
shall sell, make any short sale of, loan, grant any option for the purchase of, pledge or otherwise encumber, or otherwise dispose of, any shares of 
Common Stock or any Awards during the one hundred-eighty (180) day period (and which period may be extended as requested by the Company 
or an underwriter to accommodate regulatory restrictions on (1) the publication or other distribution of research reports and (2) analyst 
recommendations and opinions, including, but not limited to, the restrictions contained in FINRA Rule 2711(f)(4) or NYSE Rule 472(f)(4), or 
any successor provisions or amendments thereto) commencing on the effective date of any registration statement relating to such underwritten 
public offering, unless the Company has granted its prior written consent to any such sale, short sale, loan, grant of option, pledge, other 
encumbrance or other disposition. The foregoing restrictions are intended and shall be construed so as to preclude any Participant from engaging 
in any hedging or other transaction that is designed to or reasonably could be expected to lead to or result in, a sale or disposition of any shares of 
Common Stock during such period even if such shares of Common Stock are or would be disposed of by someone other than such Participant. 
Such prohibited hedging or other transactions would include, without limitation, any short sale (whether or not against the box) or any purchase, 
sale or grant of any right (including without limitation any put or call option) with respect to any shares of Common Stock or with respect to any 
security that includes, relates to, or derives any significant part of its value from any shares of Common Stock. Without limiting the generality 
and applicability of the foregoing provisions of this Section 9.5, if, in connection with any underwritten public offering of securities of the 
Company, the managing underwriter of such offering requires that the Company’s then current directors and officers enter into a lock-up 
agreement, then (a) each Participant (regardless of whether or not such Participant has complied or complies with the provisions of clause (b) 
below) shall be bound by, and shall be deemed to have agreed to, the same lock-up terms as those to which the Company’s directors and officers 
are required to adhere; and (b) at the request of the Company or such managing underwriter, each Participant shall execute and deliver a lock-up 
agreement in form and substance equivalent to that which is required to be executed by the Company’s then current directors and officers. 
 

9.6. Placement of Legends; Stop Orders; etc. Each share of Common Stock to be issued pursuant to Awards may bear a reference to the investment 
representations made in accordance with Section 9.3 in addition to any other applicable restrictions under the Plan, the terms of the Award and, if 
applicable, under any Stockholder Agreement or any other agreement between the Company and any Participant, and to the fact that no 
registration statement has been filed with the Securities and Exchange Commission in respect to such shares of Common Stock. All shares of 
Common Stock or other securities delivered under the Plan (as well as all certificates representing such shares of Common Stock or other 
securities) shall be subject to 

 



 
such stop-transfer orders and other restrictions as the Committee may deem advisable under the rules, regulations, and other requirements of any 
stock exchange upon which the Common Stock is then listed, and any applicable federal or state securities law, and the Committee may cause a 
legend or legends to be placed on any such certificates to make appropriate reference to such restrictions. 
 

9.7. Tax Withholding. Whenever shares of Common Stock are issued or to be issued pursuant to Awards, the Company shall have the right to require 
the recipient to remit to the Company an amount sufficient to satisfy federal, state, local or other withholding tax requirements if, when, and to 
the extent required by law (whether so required to secure for the Company an otherwise available tax deduction or otherwise) prior to the 
delivery of any certificate or certificates for such shares (or other payment). The obligations of the Company under the Plan shall be conditional 
on satisfaction of all such withholding obligations and the Company shall, to the extent permitted by law, have the right to deduct any such taxes 
from any payment of any kind otherwise due to the recipient of an Award. However, in such cases Participants may elect, subject to the approval 
of the Committee, acting in its sole and absolute discretion, to satisfy an applicable withholding requirement, in whole or in part, by having the 
Company withhold shares otherwise issuable under the Award to satisfy their tax obligations. Participants may only elect to have shares of 
Common Stock withheld having a Market Value on the date the tax is to be determined equal to the minimum statutory total tax which could be 
imposed on the transaction (or such other rate as determined by the Committee). All elections shall be irrevocable, made in writing, signed by the 
Participant, and shall be subject to any restrictions or limitations that the Committee deems appropriate.
 

10. Reservation of Stock
 
The Company shall at all times during the term of the Plan and any outstanding Options granted hereunder reserve or otherwise keep available such 
number of shares of Common Stock as will be sufficient to satisfy the requirements of the Plan (if then in effect) and such Options and shall pay all 
fees and expenses necessarily incurred by the Company in connection therewith. 
 

11. No Special Service Rights
 
Nothing contained in the Plan or in any Award Agreement shall confer upon any recipient of an Award any right with respect to the continuation of his 
or her employment, consulting, officer or Board member relationship or other association with the Company (or any Affiliate), or interfere in any way 
with the right of the Company (or any Affiliate), subject to the terms of any separate employment, consulting, officer or Board member agreement or 
provision of law or corporate articles or by-laws to the contrary, at any time to terminate such employment, consulting, officer or Board member 
agreement or to increase or decrease, or otherwise adjust, the other terms and conditions of the recipient’s employment, consulting or Board member 
relationship or other association with the Company and its Affiliates. 
 

12. Nonexclusivity of the Plan
 
Neither the adoption of the Plan by the Board nor the submission of the Plan to the stockholders of the Company shall be construed as creating any 
limitations on the power of the Board to adopt such other incentive arrangements as it may deem desirable, including without limitation, the granting 
of stock options, restricted stock and stock grants other than under the Plan, and such arrangements may be either applicable generally or only in 
specific cases. 
 

13. Termination and Amendment of the Plan
 
The Board, which shall include the affirmative vote of at least one Board member designated by the Former Crestovo Holders and one Board member 
designated by the Former Finch Holders, may at any time terminate the Plan or make such amendments or modifications of the Plan as it shall deem 
advisable. In the event of the termination of the Plan, the terms of the Plan shall survive any such termination with respect to any Award that is 
outstanding on the date of such termination, unless the holder of such Award agrees in writing to terminate 

 



 
such Award or to terminate all or any of the provisions of the Plan that apply to such Award. Unless the Board otherwise expressly provides, any 
amendment or modification of the Plan shall affect the terms of any Award outstanding on the date of such amendment or modification as well as the 
terms of any Award made from and after the date of such amendment or modification; provided, however, that except to the extent otherwise provided 
in the last sentence of this paragraph, (i) no amendment or modification of the Plan shall apply to any Award that is outstanding on the date of such 
amendment or modification if such amendment or modification would reduce the number of shares subject to such Award, increase the purchase price 
applicable to shares subject to such Award or materially adversely affect the provisions applicable to such Award that relate to the vesting or 
exercisability of such Award or of the shares subject to such Award, (ii) no amendment or modification of the Plan shall apply to any Incentive Option 
that is outstanding on the date of such amendment or modification if such amendment or modification would result in such Incentive Option no longer 
being treated as an “incentive stock option” within the meaning of Section 422 of the Code and (iii) no amendment or modification of the Plan shall 
apply to any Award that is outstanding on the date of such amendment or modification unless such amendment or modification of the Plan shall also 
apply to all other Awards outstanding on the date of such amendment or modification (except for those Awards to whom such amendment or 
modification is not applicable by virtue of the provisions of the foregoing clause (ii) hereof). In the event of any amendment or modification of the 
Plan that is described in clause (i), (ii) or (iii) of the foregoing proviso, such amendment or modification of the Plan shall apply to any Award 
outstanding on the date of such amendment or modification only if the recipient of such Award consents in writing thereto. 
 
The Committee, which shall include the affirmative vote of at least one Board member designated by the Former Crestovo Holders and one Board 
member designated by the Former Finch Holders, may amend or modify, prospectively or retroactively, the terms of any outstanding Award without 
amending or modifying the terms of the Plan itself, provided that as amended or modified such Award is consistent with the terms of the Plan as in 
effect at the time of the amendment or modification of such Award, but no such amendment or modification of such Award shall, without the written 
consent of the recipient of such Award, reduce the number of shares subject to such Award, increase the purchase price applicable to shares subject to 
such Award, adversely affect the provisions applicable to such Award that relate to the vesting or exercisability of such Award or of the shares subject 
to such Award, or otherwise materially adversely affect the terms of such Award (except for amendments or modifications to the terms of such Award 
or of the stock subject to such Award that are expressly permitted by the terms of the Plan or that result from any amendment or modification of the 
Plan in accordance with the provisions of the first paragraph of this Section 13 or that are permitted by the provisions set forth below in this Section 
13), or, if such Award is an Incentive Option, result in such Incentive Option no longer being treated as an “incentive stock option” within the meaning 
of Section 422 of the Code. Notwithstanding any of the foregoing provisions of this paragraph to the contrary, the Committee, which shall include the 
affirmative vote of at least one Board member designated by the Former Crestovo Holders and one Board member designated by the Former Finch 
Holders, is expressly authorized to amend any or all outstanding Options to effect a repricing thereof by lowering the purchase price applicable to the 
shares of Common Stock subject to such Option or Options without the approval of the stockholders of the Company or the holder or holders of such 
Option or Options, and, in connection with such repricing, to amend or modify any of the other terms of the Option or Options so repriced, including, 
without limitation, for purposes of reducing the number of shares subject to such Option or Options or for purposes of adversely affecting the 
provisions applicable to such Option or Options that relate to the vesting or exercisability thereof, in each case without the approval of stockholders of 
the Company or the holder or holders of such Option or Options. 
 
In addition, notwithstanding anything express or implied in any of the foregoing provisions of this Section 13 to the contrary, the Committee may 
amend or modify, prospectively or retroactively, the terms of any outstanding Award to the extent the Committee reasonably determines necessary or 
appropriate to conform such Award to the requirements of Section 409A of the Code (concerning non-qualified deferred compensation), if applicable. 
 

14. Interpretation of the Plan
 
In the event of any conflict between the provisions of this Plan and the provisions of any Ancillary Agreement, the provisions of the Ancillary 
Agreement shall control. In the event of any conflict between the provisions of this Plan and the provisions of any applicable Award Agreement, the 
provisions of this Plan shall control, 

 



 
except if and to the extent that the conflicting provision in such Award Agreement was authorized and approved by the Committee, which shall 
include the affirmative vote of at least one Board member designated by the Former Crestovo Holders and one Board member designated by the 
Former Finch Holders, at the time of the grant of the Award evidenced by such Award Agreement or is ratified by the Committee, which shall include 
the affirmative vote of at least one Board member designated by the Former Crestovo Holders and one Board member designated by the Former Finch 
Holders, at any time subsequent to the grant of such Award, in which case the conflicting provision in such Award Agreement shall control. Without 
limiting the generality of the foregoing provisions of this Section 14, insofar as possible the provisions of the Plan and such Award Agreement shall be 
construed so as to give full force and effect to all such provisions. In the event of any conflict between the provisions of this Plan and the provisions of 
any applicable Stockholder Agreement (other than any of the Ancillary Agreements) or other agreement between the Company and the applicable 
Participant, the provisions of such Stockholder Agreement or other agreement shall control except as required to fulfill the intention that this Plan 
constitute an incentive stock option plan within the meaning of Section 422 of the Code, but insofar as possible the provisions of the Plan and any 
such Stockholder Agreement or other agreement shall be construed so as to give full force and effect to all such provisions. 
 

15. Notices and Other Communications
 
Any notice, demand, request or other communication hereunder to any party shall be deemed to be sufficient if contained in a written instrument 
delivered in person or duly sent by first class mail or overnight courier, postage prepaid, or telecopied with a confirmation copy by first class mail or 
overnight courier, addressed or telecopied, as the case may be, (i) if to the recipient of an Award, at his or her residence address last filed with the 
Company and (ii) if to the Company, at its principal place of business, addressed to the attention of its Chief Executive Officer, or to such other 
address or telecopier number, as the case may be, as the addressee may have designated by notice to the addressor. All such notices, requests, demands 
and other communications shall be deemed to have been received: (i) in the case of personal delivery, on the date of such delivery; (ii) in the case of 
mailing, five (5) days after having been sent by first class mail, postage prepaid; (iii) in the case of overnight courier, one (1) business day after 
deposit with a nationally recognized overnight courier, freight prepaid, specifying next business day delivery; and (iv) in the case of facsimile 
transmission, when sent and confirmed by facsimile machine report, if sent by facsimile transmission during normal business hours of the recipient, 
and if not sent during normal business hours, then on the recipient’s next business day. 
 

16. Governing Law
 
The Plan and all Award Agreements and actions taken thereunder shall be governed, interpreted and enforced in accordance with the laws of the State 
of Delaware, without regard to the conflict of laws principles thereof. 
 

17. Adoption of Plan
 
This 2017 Equity Incentive Plan was originally approved and adopted as of September 21, 2017, by the Board of Directors and as of September 21, 
2017, by the Stockholders. 
 

[The remainder of this page is intentionally left blank.] 
 
 
 



 
ATTACHMENT A 

TO 
2017 EQUITY INCENTIVE PLAN 

Provisions Applicable to Award Recipients 
Resident in California 

 
Until such time as the Company’s Common Stock has been effectively registered under the Securities Act and if required by any applicable law, the 
following additional terms shall apply to Awards, and Stock issued pursuant to such Awards, granted under the Plan to persons resident in California as of 
the date of grant of the Award (each such person, a “California Recipient”). Capitalized terms not defined in this Attachment shall have the respective 
meanings set forth in the Plan. 
 
1. No Option or other right to acquire Stock pursuant to an Award issued to any California Recipient, that is otherwise transferable pursuant to the terms of 
the Plan, shall be transferable other than by gift or domestic relations order to an immediate family member as that term is defined under applicable 
California and Federal securities law or to a revocable trust (or by will or the laws of descent and distribution). 
 
2. No Option may have an exercise period of more than 10 years from the Grant Date of the Option. 
 
3. The following limitations shall apply to the early expiration of Options granted California Recipients on account of termination of employment (unless 
employment is terminated for cause as defined by applicable law): 
 

(a) Subject to Section 2(b) below, in the event the employment or other association with the Company and its Affiliates of an Optionee who is a 
California Resident is terminated, whether voluntary or otherwise and including on account of an entity ceasing to be an Affiliate of the Company, such 
California Recipient shall have at least thirty (30) days after the date of such termination (but in no event later than the expiration of the term of such 
Option as set forth in the Award Agreement) to exercise such Option to the extent exercisable as of the date of such termination. 

 
(b) In the event that the employment or association with the Company and its Affiliates of an Optionee who is a California Resident is terminated 

as a result of death or disability, such California Recipient shall have at least six (6) months after the date of such termination (but in no event later than the 
expiration of the term of such Option as set forth in the Award Agreement) to exercise such Option to the extent exercisable as of the date of such 
termination. 

 
4. The Plan must be approved by a majority of the outstanding securities entitled to vote within twelve (12) months before or after the later of (i) the date 
the Plan is adopted by the Company and (ii) the date on which any Option or other Award is granted to a California Recipient. 
 
5. Notwithstanding anything to the contrary in Section 8.1 of the Plan, the Committee shall in any event make adjustments to the number of shares and the 
purchase price of Awards as may be required by Section 25102(o) of the California Corporations Code. 
 
 
 



 
FINCH THERAPEUTICS GROUP, INC. 

2017 EQUITY INCENTIVE PLAN 
EXERCISE NOTICE 

Finch Therapeutics Group, Inc. 
200 Inner Belt Road 
Somerville, MA 02143 
 
To: Finch Therapeutics Groups, Inc. 
 
  Re: Exercise of the Option(s) 
 
1. Exercise of Option. Effective as of today, , , the undersigned (“Participant”) hereby irrevocably elects to exercise Participant’s option (the “Option”) to 
purchase ________________ shares of the Common Stock (the “Shares”) of Finch Therapeutics Group, Inc. (the “Company”) under and pursuant to the 
Company’s 2017 Equity Incentive Plan (the “Plan”) and the Stock Option Agreement dated ______________, _ (the “Option Agreement”). Capitalized 
terms used but not otherwise defined herein shall have the meaning as defined in the Plan. 
 
2. Delivery of Payment. Participant herewith delivers to the Company the full purchase price of the Shares, as set forth in the Option Agreement, and any 
and all withholding taxes due in connection with the exercise of the Option. 
 
3. Representations of Participant. Participant acknowledges that Participant has received, read and understood the Plan, the Option Agreement and agrees to 
abide by and be bound by their terms and conditions. In particular, the Participant acknowledges that: (i) the ability to sell or otherwise transfer the shares 
of Company Common Stock subject to the Option (the “Option Shares”) is substantially limited; (ii) any Option Shares that are still subject to Risk of 
Forfeiture shall be forfeited or subject to return to or repurchase by the Company (or its designee) in the event of a termination of any employment, 
consulting, officership or Board membership with the Company or any of its Affiliates; and (iii) the Option Shares may be subject to call rights and draft 
along rights of the Company. 
 
4. Rights as Stockholder. Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a duly authorized 
transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder shall exist with respect to the Common Stock 
subject to an Award, notwithstanding the exercise of the Option. The Shares shall be issued to Participant as soon as practicable after the Option is 
exercised in accordance with the Option Agreement. 
 
5. Tax Consultation. Participant understands that Participant may suffer adverse tax consequences as a result of Participant’s purchase or disposition of the 
Shares. Participant represents that Participant has consulted with any tax consultants Participant deems advisable in connection with the purchase or 
disposition of the Shares and that Participant is not relying on the Company for any tax advice. 
 
6. Successors and Assigns. The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this Exercise Notice 
shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this Exercise Notice shall be 
binding upon Participant and his or her heirs, executors, administrators, successors and assigns. 
 
7. Interpretation. Any dispute regarding the interpretation of this Exercise Notice shall be submitted by Participant or by the Company forthwith to the 
Committee, which shall review such dispute at its next regular meeting. The resolution of such a dispute by the Committee shall be final and binding on all 
parties. 
 
8. Governing Law; Severability. This Exercise Notice is governed by the internal substantive laws, but not the choice of law rules, of the Commonwealth of 
Massachusetts. In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, this 
Exercise Notice shall continue in full force and effect. 
 
9. Entire Agreement. The Plan and Option Agreement are incorporated herein by reference. This Exercise Notice, the Plan, the Option Agreement, the 
Voting Agreement and the Investment Representation Statement constitute the entire agreement of the parties with respect to the subject matter hereof and 
supersede in their entirety all prior 
 



 
undertakings and agreements of the Company and Participant with respect to the subject matter hereof, and may not be modified adversely to the 
Participant’s interest except by means of a writing signed by the Company and Participant. 
 
     
Submitted by:
PARTICIPANT
Signature
Print Name
Address:

 

Accepted by:
FINCH THERAPEUTICS GROUP, INC.
By
Print Name
Title
Address:
Date Received

 
 
 



 

 
FINCH THERAPEUTICS GROUP, INC. 

STOCK OPTION AGREEMENT 
 

1. Grant of Option. Finch Therapeutics Group, Inc., a Delaware corporation (the “Company”), hereby grants to Optionee, as of the Grant Date, an Option 
to purchase up to the number of Option Shares specified in the Grant Notice. The Option Shares shall be purchasable from time to time during the Option 
term specified in Paragraph 2 at the Exercise Price. 
 
2. Option Term. The Option shall have a term of ten (10) years measured from the Grant Date and shall accordingly expire at the close of business on the 
Expiration Date, unless sooner terminated in accordance with the Company’s 2017 Equity Incentive Plan (the “Plan”) (including, without limitation, 
Section 7.1(e) of the Plan pursuant to which, except in certain circumstances specified in such Section 7.1(e), the Option shall cease to be exercisable and 
terminate [According to Carta] days after Optionee’s service with the Company ends for any reason or no reason). 
 
3. Limited Transferability. The Option shall be neither transferable nor assignable by Optionee other than by will or the laws of inheritance following 
Optionee’s death and may be exercised, during Optionee’s lifetime, only by Optionee. 
 
4. Dates of Exercise. The Option shall become exercisable in one or more installments as specified in Grant Notice. As the Option becomes exercisable for 
such installments, those installments shall accumulate and the Option shall remain exercisable for the accumulated installments until the Expiration Date or 
sooner termination of the Option term under the Plan. 
 
5. Stockholder Rights. The holder of the Option shall not have any stockholder rights with respect to the Option Shares until such person shall have 
exercised the Option, paid the Exercise Price and become the record holder of the purchased shares. 
 
6. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of any successor or assign of the Company and any executor, 
administrator, trustee, guardian, or other legal representative of the Optionee. 
 
7. Construction. This Agreement and the Option evidenced hereby are made and granted pursuant to the Plan and are in all respects limited by and subject 
to the terms of the Plan, including, but not limited to, the limitations set forth in Section 9 of the Plan on the Company’s obligation to deliver Option Shares 
upon exercise of the Option. 
 
8. Code 409A Waiver and Release. 
 

(a) Optionee hereby agrees and acknowledges that the Board has taken reasonable steps to value the Company’s common stock and to set the 
Exercise Price at the fair market value per share of common stock on the Grant Date so that the Option will not be treated as an item of deferred 
compensation subject to Code Section 409A. However, because the common stock is not readily tradable on an established securities market, there can be 
no assurance that the Exercise Price is at least equal to the fair market value per share of common stock on the Grant Date. Were the Internal Revenue 
Service to conclude that the Exercise Price is in fact less than such fair market value and that the Option is accordingly subject to Code Section 409A, then 
Optionee would be subject to the following adverse tax consequences: 

 
(i) As the Option vests and becomes exercisable, Optionee would immediately recognize taxable income for federal income tax 

purposes equal to the amount by which the fair market value of the Option Shares which vest at that time exceeds the Exercise Price payable for 
those shares. The Company would also have to collect from Optionee the federal income and employment taxes which must be withheld on that 
income. Taxation would occur in this manner even though the Option remains unexercised. 

 
 



 
(ii) Optionee may also be subject to additional income taxation and withholding taxes on any subsequent increases to the fair market 

value of the Option Shares purchasable under the vested Option until the Option is exercised or cancelled as to those Option Shares. 
 

(iii) In addition to normal income taxes payable as the Option vests, Optionee would also be subject to an additional tax penalty equal 
to 20% of the amount of income Optionee recognizes under Code Section 409A when the Option vests and may also be subject to such penalty 
as the underlying Option Shares subsequently increase in fair market value over the period the Option continues to remain outstanding. 

 
(iv) There will also be interest penalties if the resulting taxes are not paid on a timely basis. 

 
(b) Optionee hereby further agrees and acknowledges that Optionee may incur the same or similar tax consequences, including (without 

limitation) a second penalty tax, under state income tax laws. Optionee accepts the risk of any unfavorable tax consequences under applicable state laws to 
options granted with an Exercise Price less than the fair market value of the Option Shares on the Grant Date. 
 

(c) Optionee hereby agrees to bear the entire risk of such adverse federal and state tax consequences in the event the Option is deemed to be 
subject to Code Section 409A and hereby knowingly and voluntarily, in consideration for the grant of the Option, waives and releases any and all claims or 
causes of action that Optionee might otherwise have against the Company and/or its Board, officers, employees or stockholders arising from or relating to 
the tax treatment of the Option under Code Section 409A and the corresponding provisions of any applicable state income tax laws and shall not seek any 
indemnification or other recovery of damages against the Company and/or its Board, officers, employees or stockholders with respect to any adverse 
federal and state tax consequences or other related costs and expenses Optionee may in fact incur under Code Section 409A (or the corresponding 
provisions of state income tax laws) as a result of the Option. 

 
9. Definitions. The following definitions shall be in effect under the Agreement; any term not defined hereunder shall have the meaning assigned to such 
term in the Grant Notice or the Plan. 
 

(a) Agreement shall mean this Stock Option Agreement. 
 

(b) Code shall mean the Internal Revenue Code of 1986, as amended. 
 

(c) Exercise Price shall mean the exercise price payable per Option Share as specified in the Grant Notice. 
 

(d) Expiration Date shall mean the date on which the Option expires as specified in the Grant Notice. 
 

(e) Grant Date shall mean the date of grant of the Option as specified in the Grant Notice. 
 

(f) Grant Notice shall mean the Notice of Grant of Stock Option accompanying the Agreement, pursuant to which Optionee has been informed 
of the basic terms of the Option evidenced hereby. 
 

(g) Option Shares shall mean the number of shares of common stock subject to the Option. 
 

(h) Optionee shall mean the person to whom the Option is granted as specified in the Grant Notice. 
 
10. Miscellaneous. This Agreement shall be construed and enforced in accordance with the laws of the State of Delaware, without regard to the conflict of 
laws principles thereof and shall be binding upon and inure to the benefit of any successor or assign of the Company and any executor, administrator, 
trustee, guardian, or other legal representative of you. Capitalized terms used but not defined herein shall have the meaning assigned under the Plan. This 
Agreement may be executed in one or more counterparts all of which together shall constitute but one instrument. 
 
IN WITNESS WHEREOF, the parties have executed this Agreement as a sealed instrument as of the date first above written. 
 



 
 
FINCH THERAPEUTICS GROUP, INC. 
             
         
        Print Name of Optionee
       
By:            
Name:       Signature of Optionee
Title:        
         
            Optionee’s Address:
       
             
       
             
       
             
            Optionee’s Email:
       
             
 
 





EXHIBIT 10.6

FINCH THERAPEUTICS GROUP, INC. 
2021 EQUITY INCENTIVE PLAN 

ADOPTED BY THE BOARD OF DIRECTORS: MARCH 11, 2021 
APPROVED BY THE STOCKHOLDERS: MARCH 11, 2021 

IPO DATE: MARCH 18, 2021
AMENDED AND RESTATED AS OF: JUNE 8, 2023 

 

1. GENERAL.

 
(a) Plan Purpose. The Company, by means of the Plan, seeks to secure and retain the services of Employees, Directors and Consultants, to provide 

incentives for such persons to exert maximum efforts for the success of the Company and any Affiliate and to provide a means by which such 
persons may be given an opportunity to benefit from increases in value of the Common Stock through the granting of Awards. 

 
(b) Available Awards. The Plan provides for the grant of the following Awards: (i) Incentive Stock Options; (ii) Nonstatutory Stock Options; (iii) 

SARs; (iv) Restricted Stock Awards; (v) RSU Awards; (vi) Performance Awards; and (vii) Other Awards. 

 
(c) Adoption Date; Effective Date. The Plan came into existence on the Adoption Date, but no Award was granted prior to the Effective Date. 

 
2. SHARES SUBJECT TO THE PLAN.

 
(a) Share Reserve. Subject to adjustment in accordance with Section 2(c) and any adjustments as necessary to implement any Capitalization 

Adjustments, the aggregate number of shares of Common Stock that may be issued pursuant to Awards will not exceed 176,381 shares, which 
number is the sum of: (i) 156,666 new shares, plus (ii) a number of shares of Common Stock equal to the number of Returning Shares, if any, as 
such shares become available from time to time. In addition, subject to any adjustments as necessary to implement any Capitalization 
Adjustments, such aggregate number of shares of Common Stock will automatically increase on January 1 of each year for a period of ten years 
commencing on January 1, 2022 and ending on (and including) January 1, 2031, in an amount equal to 5.0% of the total number of shares of 
Common Stock outstanding on December 31 of the preceding year; provided, however, that the Board may act prior to January 1st of a given 
year to provide that the increase for such year will be a lesser number of shares of Common Stock. 

 
(b) Aggregate Incentive Stock Option Limit. Notwithstanding anything to the contrary in Section 2(a) and subject to any adjustments as necessary 

to implement any Capitalization Adjustments, the aggregate maximum number of shares of Common Stock that may be issued pursuant to the 
exercise of Incentive Stock Options is 470,000 shares. 

 



(c) Share Reserve Operation. 

 
(i) Limit Applies to Common Stock Issued Pursuant to Awards. For clarity, the Share Reserve is a limit on the number of shares of 

Common Stock that may be issued pursuant to Awards and does not limit the granting of Awards, except that the Company will keep 
available at all times the number of shares of Common Stock reasonably required to satisfy its obligations to issue shares pursuant to such 
Awards. Shares may be issued in connection with a merger or acquisition as permitted by, as applicable, Nasdaq Listing Rule 5635(c), 
NYSE Listed Company Manual Section 303A.08, NYSE American Company Guide Section 711 or other applicable rule, and such issuance 
will not reduce the number of shares available for issuance under the Plan. 

 
(ii) Actions that Do Not Constitute Issuance of Common Stock and Do Not Reduce Share Reserve. The following actions do not result in 

an issuance of shares under the Plan and accordingly do not reduce the number of shares subject to the Share Reserve and available for 
issuance under the Plan: (1) the expiration or termination of any portion of an Award without the shares covered by such portion of the 
Award having been issued, (2) the settlement of any portion of an Award in cash (i.e., the Participant receives cash rather than Common 
Stock), (3) the withholding of shares that would otherwise be issued by the Company to satisfy the exercise, strike or purchase price of an 
Award; or (4) the withholding of shares that would otherwise be issued by the Company to satisfy a tax withholding obligation in 
connection with an Award. 

 
(iii) Reversion of Previously Issued Shares of Common Stock to Share Reserve. The following shares of Common Stock previously issued 

pursuant to an Award and accordingly initially deducted from the Share Reserve will be added back to the Share Reserve and again become 
available for issuance under the Plan: (1) any shares that are forfeited back to or repurchased by the Company because of a failure to meet a 
contingency or condition required for the vesting of such shares; (2) any shares that are reacquired by the Company to satisfy the exercise, 
strike or purchase price of an Award; and (3) any shares that are reacquired by the Company to satisfy a tax withholding obligation in 
connection with an Award. 

 
3. ELIGIBILITY AND LIMITATIONS.

 
(a) Eligible Award Recipients. Subject to the terms of the Plan, Employees, Directors and Consultants are eligible to receive Awards. 

 
(b) Specific Award Limitations. 

 
(i) Limitations on Incentive Stock Option Recipients. Incentive Stock Options may be granted only to Employees of the Company or a 

“parent corporation” or “subsidiary corporation” thereof (as such terms are defined in Sections 424(e) and (f) of the Code). 

 
(ii) Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market Value (determined at the time of grant) of 

Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any Optionholder during any calendar 
year (under all plans of the Company and any Affiliates) exceeds $100,000 (or such other limit established in the Code) or otherwise does 
not comply with the rules governing Incentive Stock Options, the Options or portions thereof that exceed such limit (according to the order 
in which they were granted) or otherwise do not comply with 



such rules will be treated as Nonstatutory Stock Options, notwithstanding any contrary provision of the applicable Option Agreement(s). 

 
(iii) Limitations on Incentive Stock Options Granted to Ten Percent Stockholders. A Ten Percent Stockholder may not be granted an 

Incentive Stock Option unless (i) the exercise price of such Option is at least 110% of the Fair Market Value on the date of grant of such 
Option and (ii) the Option is not exercisable after the expiration of five years from the date of grant of such Option. 

 
(iv) Limitations on Nonstatutory Stock Options and SARs. Nonstatutory Stock Options and SARs may not be granted to Employees, 

Directors and Consultants who are providing Continuous Service only to any “parent” of the Company (as such term is defined in Rule 405) 
unless the stock underlying such Awards is treated as “service recipient stock” under Section 409A because the Awards are granted pursuant 
to a corporate transaction (such as a spin off transaction) or unless such Awards otherwise comply with the distribution requirements of 
Section 409A. 

 
(c) Aggregate Incentive Stock Option Limit. The aggregate maximum number of shares of Common Stock that may be issued pursuant to the 

exercise of Incentive Stock Options is the number of shares specified in Section 2(b). 

 
(d) Non-Employee Director Compensation Limit. The aggregate value of all compensation granted or paid, as applicable, in each case following 

the IPO Date, to any individual for service as a Non-Employee Director with respect to any fiscal year, including Awards granted and cash fees 
paid by the Company to such Non-Employee Director for his or her service as a Non-Employee Director, will not exceed (i) $750,000 in total 
value or (ii) in the event such Non-Employee Director is first appointed or elected to the Board during such fiscal year, $1,000,000 in total value, 
in each case calculating the value of any equity awards based on the grant date fair value of such equity awards for financial reporting purposes. 

 
4. OPTIONS AND STOCK APPRECIATION RIGHTS. 

 
Each Option and SAR will have such terms and conditions as determined by the Board. Each Option will be designated in writing as an Incentive 
Stock Option or Nonstatutory Stock Option at the time of grant; provided, however, that if an Option is not so designated, or if such Nonstatutory 
Stock Option fails to qualify as an Incentive Stock Option, then such Option will be a Nonstatutory Stock Option, and the shares purchased upon 
exercise of each type of Option will be separately accounted for. Each SAR will be denominated in shares of Common Stock equivalents. The terms 
and conditions of separate Options and SARs need not be identical; provided, however, that each Option Agreement and SAR Agreement will 
conform (through incorporation of provisions hereof by reference in the Award Agreement or otherwise) to the substance of each of the following 
provisions: 

 
(a) Term. Subject to Section 3(b) regarding Ten Percent Stockholders, no Option or SAR will be exercisable after the expiration of ten years from 

the date of grant of such Award or such shorter period specified in the Award Agreement. 

 
(b) Exercise or Strike Price. Subject to Section 3(b) regarding Ten Percent Stockholders, the exercise or strike price of each Option or SAR will not 

be less than 100% of the Fair Market Value on the date of grant of such Award. Notwithstanding the foregoing, an Option or SAR may be granted 
with an exercise or strike price 



lower than 100% of the Fair Market Value on the date of grant of such Award if such Award is granted pursuant to an assumption of or 
substitution for another option or stock appreciation right pursuant to a Corporate Transaction and in a manner consistent with the provisions of 
Sections 409A and, if applicable, 424(a) of the Code. 

 
(c) Exercise Procedure and Payment of Exercise Price for Options. In order to exercise an Option, the Participant must provide notice of exercise 

to the Plan Administrator in accordance with the procedures specified in the Option Agreement or otherwise provided by the Company. The 
Board has the authority to grant Options that do not permit all of the following methods of payment (or otherwise restrict the ability to use 
certain methods) and to grant Options that require the consent of the Company to utilize a particular method of payment. The exercise price of an 
Option may be paid, to the extent permitted by Applicable Law and as determined by the Board, by one or more of the following methods of 
payment to the extent set forth in the Option Agreement: 

 
(i) by cash or check, bank draft or money order payable to the Company; 

 
(ii) pursuant to a “cashless exercise” program developed under Regulation T as promulgated by the U.S. Federal Reserve Board that, prior to 

the issuance of the Common Stock subject to the Option, results in either the receipt of cash (or check) by the Company or the receipt of 
irrevocable instructions to pay the exercise price to the Company from the sales proceeds; 

 
(iii) by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock that are already owned by the Participant 

free and clear of any liens, claims, encumbrances or security interests, with a Fair Market Value on the date of exercise that does not exceed 
the exercise price, provided that (1) at the time of exercise the Common Stock is publicly traded, (2) any remaining balance of the exercise 
price not satisfied by such delivery is paid by the Participant in cash or other permitted form of payment, (3) such delivery would not violate 
any Applicable Law or agreement restricting the redemption of the Common Stock, (4) any certificated shares are endorsed or accompanied 
by an executed assignment separate from certificate, and (5) such shares have been held by the Participant for any minimum period 
necessary to avoid adverse accounting treatment as a result of such delivery; 

 
(iv) if the Option is a Nonstatutory Stock Option, by a “net exercise” arrangement pursuant to which the Company will reduce the number of 

shares of Common Stock issuable upon exercise by the largest whole number of shares with a Fair Market Value on the date of exercise that 
does not exceed the exercise price, provided that (1) such shares used to pay the exercise price will not be exercisable thereafter and (2) any 
remaining balance of the exercise price not satisfied by such net exercise is paid by the Participant in cash or other permitted form of 
payment; or 

 
(v) in any other form of consideration that may be acceptable to the Board and permissible under Applicable Law. 

 
(d) Exercise Procedure and Payment of Appreciation Distribution for SARs. In order to exercise any SAR, the Participant must provide notice 

of exercise to the Plan Administrator in accordance with the SAR Agreement. The appreciation distribution payable to a Participant upon the 
exercise of a SAR will not be greater than an amount equal to the excess of (i) the aggregate Fair Market Value on the date of exercise of a 
number of shares of Common Stock equal to the number of Common Stock equivalents that are vested and being exercised under such SAR, 
over (ii) the strike price of such SAR. Such appreciation distribution may 



be paid to the Participant in the form of Common Stock or cash (or any combination of Common Stock and cash) or in any other form of 
payment, as determined by the Board and specified in the SAR Agreement. 

 
(e) Transferability. Options and SARs may not be transferred to third party financial institutions for value. The Board may impose such additional 

limitations on the transferability of an Option or SAR as it determines. In the absence of any such determination by the Board, the following 
restrictions on the transferability of Options and SARs will apply, provided that except as explicitly provided herein, neither an Option nor a 
SAR may be transferred for consideration and provided, further, that if an Option is an Incentive Stock Option, such Option may be deemed to be 
a Nonstatutory Stock Option as a result of such transfer: 

 
(i) Restrictions on Transfer. An Option or SAR will not be transferable, except by will or by the laws of descent and distribution, and will be 

exercisable during the lifetime of the Participant only by the Participant; provided, however, that the Board may permit transfer of an 
Option or SAR in a manner that is not prohibited by applicable tax and securities laws upon the Participant’s request, including to a trust if 
the Participant is considered to be the sole beneficial owner of such trust (as determined under Section 671 of the Code and applicable U.S. 
state law) while such Option or SAR is held in such trust, provided that the Participant and the trustee enter into a transfer and other 
agreements required by the Company. 

 
(ii) Domestic Relations Orders. Notwithstanding the foregoing, subject to the execution of transfer documentation in a format acceptable to 

the Company and subject to the approval of the Board or a duly authorized Officer, an Option or SAR may be transferred pursuant to a 
domestic relations order.

 
(f)  Vesting. The Board may impose such restrictions on or conditions to the vesting and/or exercisability of an Option or SAR as determined by the 

Board. Except as otherwise provided in the applicable Award Agreement or other written agreement between a Participant and the Company, 
vesting of Options and SARs will cease upon termination of the Participant’s Continuous Service. 

 
(g) Termination of Continuous Service for Cause. Except as explicitly otherwise provided in the Award Agreement or other written agreement 

between a Participant and the Company, if a Participant’s Continuous Service is terminated for Cause, the Participant’s Options and SARs will 
terminate and be forfeited immediately upon such termination of Continuous Service, and the Participant will be prohibited from exercising any 
portion (including any vested portion) of such Awards on and after the date of such termination of Continuous Service and the Participant will 
have no further right, title or interest in such forfeited Award, the shares of Common Stock subject to the forfeited Award, or any consideration in 
respect of the forfeited Award. 

 
(h) Post-Termination Exercise Period Following Termination of Continuous Service for Reasons Other than Cause. Subject to Section 4(i), if 

a Participant’s Continuous Service terminates for any reason other than for Cause, the Participant may exercise his or her Option or SAR to the 
extent vested, but only within the following period of time or, if applicable, such other period of time provided in the Award Agreement or other 
written agreement between a Participant and the Company; provided, however, that in no event may such Award be exercised after the expiration 
of its maximum term (as set forth in Section 4(a)): 

 
(i) three months following the date of such termination if such termination is a termination without Cause (other than any termination due to 

the Participant’s Disability or death); 

 



(ii) 12 months following the date of such termination if such termination is due to the Participant’s Disability; 

 
(iii) 18 months following the date of such termination if such termination is due to the Participant’s death; or 

 
(iv) 18 months following the date of the Participant’s death if such death occurs following the date of such termination but during the period 

such Award is otherwise exercisable (as provided in (i) or (ii) above). 

 
Following the date of such termination, to the extent the Participant does not exercise such Award within the applicable Post-Termination 
Exercise Period (or, if earlier, prior to the expiration of the maximum term of such Award), such unexercised portion of the Award will 
terminate, and the Participant will have no further right, title or interest in terminated Award, the shares of Common Stock subject to the 
terminated Award, or any consideration in respect of the terminated Award. 

 
(i) Restrictions on Exercise; Extension of Exercisability. A Participant may not exercise an Option or SAR at any time that the issuance of shares 

of Common Stock upon such exercise would violate Applicable Law. Except as otherwise provided in the Award Agreement or other written 
agreement between a Participant and the Company, if a Participant’s Continuous Service terminates for any reason other than for Cause and, at 
any time during the last thirty days of the applicable Post-Termination Exercise Period: (i) the exercise of the Participant’s Option or SAR would 
be prohibited solely because the issuance of shares of Common Stock upon such exercise would violate Applicable Law, or (ii) the immediate 
sale of any shares of Common Stock issued upon such exercise would violate the Company’s Trading Policy, then the applicable Post-
Termination Exercise Period will be extended to the last day of the calendar month that commences following the date the Award would 
otherwise expire, with an additional extension of the exercise period to the last day of the next calendar month to apply if any of the foregoing 
restrictions apply at any time during such extended exercise period, generally without limitation as to the maximum permitted number of 
extensions; provided, however, that in no event may such Award be exercised after the expiration of its maximum term (as set forth in Section 
4(a)). 

 
(j) Non-Exempt Employees. No Option or SAR, whether or not vested, granted to an Employee who is a non-exempt employee for purposes of the 

Fair Labor Standards Act of 1938, as amended, will be first exercisable for any shares of Common Stock until at least six months following the 
date of grant of such Award. Notwithstanding the foregoing, in accordance with the provisions of the Worker Economic Opportunity Act, any 
vested portion of such Award may be exercised earlier than six months following the date of grant of such Award in the event of (i) such 
Participant’s death or Disability, (ii) a Corporate Transaction in which such Award is not assumed, continued or substituted, (iii) a Change in 
Control, or (iv) such Participant’s retirement (as such term may be defined in the Award Agreement or another applicable agreement or, in the 
absence of any such definition, in accordance with the Company’s then current employment policies and guidelines). This Section 4(j) is 
intended to operate so that any income derived by a non-exempt employee in connection with the exercise or vesting of an Option or SAR will 
be exempt from his or her regular rate of pay. 

 
(k) Whole Shares. Options and SARs may be exercised only with respect to whole shares of Common Stock or their equivalents. 

 
5. AWARDS OTHER THAN OPTIONS AND STOCK APPRECIATION RIGHTS.



 
(a) Restricted Stock Awards and RSU Awards. Each Restricted Stock Award and RSU Award will have such terms and conditions as determined 

by the Board; provided, however, that each Restricted Stock Award Agreement and RSU Award Agreement will conform (through incorporation 
of the provisions hereof by reference in the Award Agreement or otherwise) to the substance of each of the following provisions: 

 
(i) Form of Award. 

 
(1) RSAs: To the extent consistent with the Company’s Bylaws, at the Board’s election, shares of Common Stock subject to a Restricted 

Stock Award may be (i) held in book entry form subject to the Company’s instructions until such shares become vested or any other 
restrictions lapse, or (ii) evidenced by a certificate, which certificate will be held in such form and manner as determined by the Board. 
Unless otherwise determined by the Board, a Participant will have voting and other rights as a stockholder of the Company with 
respect to any shares subject to a Restricted Stock Award. 

 
(2) RSUs: An RSU Award represents a Participant’s right to be issued on a future date the number of shares of Common Stock that is 

equal to the number of restricted stock units subject to the RSU Award. As a holder of an RSU Award, a Participant is an unsecured 
creditor of the Company with respect to the Company’s unfunded obligation, if any, to issue shares of Common Stock in settlement of 
such Award and nothing contained in the Plan or any RSU Agreement, and no action taken pursuant to its provisions, will create or be 
construed to create a trust of any kind or a fiduciary relationship between a Participant and the Company or an Affiliate or any other 
person. A Participant will not have voting or any other rights as a stockholder of the Company with respect to any RSU Award (unless 
and until shares are actually issued in settlement of a vested RSU Award). 

 
(ii) Consideration. 

 
(1) RSA: A Restricted Stock Award may be granted in consideration for (A) cash or check, bank draft or money order payable to the 

Company, (B) past services to the Company or an Affiliate, or (C) any other form of consideration as the Board may determine and 
permissible under Applicable Law. 

 
(2) RSU: Unless otherwise determined by the Board at the time of grant, an RSU Award will be granted in consideration for the 

Participant’s services to the Company or an Affiliate, such that the Participant will not be required to make any payment to the 
Company (other than such services) with respect to the grant or vesting of the RSU Award, or the issuance of any shares of Common 
Stock pursuant to the RSU Award. If, at the time of grant, the Board determines that any consideration must be paid by the Participant 
(in a form other than the Participant’s services to the Company or an Affiliate) upon the issuance of any shares of Common Stock in 
settlement of the RSU Award, such consideration may be paid in any form of consideration as the Board may determine and 
permissible under Applicable Law. 

 
(iii) Vesting. The Board may impose such restrictions on or conditions to the vesting of a Restricted Stock Award or RSU Award as determined 

by the Board. Except as otherwise provided in the Award Agreement or other written agreement between a Participant and the Company or 
an Affiliate, vesting of Restricted Stock Awards and RSU Awards will cease upon termination of the Participant’s Continuous Service. 



 
(iv) Termination of Continuous Service. Except as otherwise provided in the Award Agreement or other written agreement between a 

Participant and the Company, if a Participant’s Continuous Service terminates for any reason, (i) the Company may receive through a 
forfeiture condition or a repurchase right any or all of the shares of Common Stock held by the Participant under his or her Restricted Stock 
Award that have not vested as of the date of such termination as set forth in the Restricted Stock Award Agreement and the Participant will 
have no further right, title or interest in the Restricted Stock Award, the shares of Common Stock subject to the Restricted Stock Award, or 
any consideration in respect of the Restricted Stock Award and (ii) any portion of his or her RSU Award that has not vested will be forfeited 
upon such termination and the Participant will have no further right, title or interest in the RSU Award, the shares of Common Stock 
issuable pursuant to the RSU Award, or any consideration in respect of the RSU Award. 

 
(v) Dividends and Dividend Equivalents. Dividends or dividend equivalents may be paid or credited, as applicable, with respect to any shares 

of Common Stock subject to a Restricted Stock Award or RSU Award, as determined by the Board and specified in the Award Agreement). 

 
(vi) Settlement of RSU Awards. An RSU Award may be settled by the issuance of shares of Common Stock or cash (or any combination 

thereof) or in any other form of payment, as determined by the Board and specified in the RSU Award Agreement. At the time of grant, the 
Board may determine to impose such restrictions or conditions that delay such delivery to a date following the vesting of the RSU Award. 

 
(b) Performance Awards. With respect to any Performance Award, the length of any Performance Period, the Performance Goals to be achieved 

during the Performance Period, the other terms and conditions of such Award, and the measure of whether and to what degree such Performance 
Goals have been attained will be determined by the Board. 

 
(c) Other Awards. Other Awards may be granted either alone or in addition to Awards provided for under Section 4 and the preceding provisions of 

this Section 5. Subject to the provisions of the Plan, the Board will have sole and complete discretion to determine the persons to whom and the 
time or times at which such Other Awards will be granted, the number of shares of Common Stock (or the cash equivalent thereof) to be granted 
pursuant to such Other Awards and all other terms and conditions of such Other Awards.

 

6. ADJUSTMENTS UPON CHANGES IN COMMON STOCK; OTHER CORPORATE EVENTS.

 
(a) Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board shall appropriately and proportionately adjust: (i) the 

class(es) and maximum number of shares of Common Stock subject to the Plan and the maximum number of shares by which the Share Reserve 
may annually increase pursuant to Section 2(a), (ii) the class(es) and maximum number of shares that may be issued pursuant to the exercise of 
Incentive Stock Options pursuant to Section 2(b), and (iii) the class(es) and number of securities and exercise price, strike price or purchase price 
of Common Stock subject to outstanding Awards. The Board shall make such adjustments, and its determination shall be final, binding and 
conclusive. Notwithstanding the foregoing, no fractional shares or rights for fractional shares of Common Stock shall be created in order to 
implement any Capitalization Adjustment. The Board shall determine an appropriate equivalent benefit, if any, for any fractional shares or rights 
to fractional shares that might be created by the adjustments referred to in the preceding provisions of this Section. 

 



(b) Dissolution or Liquidation. Except as otherwise provided in the Award Agreement, in the event of a dissolution or liquidation of the Company, 
all outstanding Awards (other than Awards consisting of vested and outstanding shares of Common Stock not subject to a forfeiture condition or 
the Company’s right of repurchase) will terminate immediately prior to the completion of such dissolution or liquidation, and the shares of 
Common Stock subject to the Company’s repurchase rights or subject to a forfeiture condition may be repurchased or reacquired by the 
Company notwithstanding the fact that the holder of such Award is providing Continuous Service, provided, however, that the Board may 
determine to cause some or all Awards to become fully vested, exercisable and/or no longer subject to repurchase or forfeiture (to the extent such 
Awards have not previously expired or terminated) before the dissolution or liquidation is completed but contingent on its completion. 

 
(c) Corporate Transaction. The following provisions will apply to Awards in the event of a Corporate Transaction, and unless otherwise provided 

in the instrument evidencing the Award or any other written agreement between the Company or any Affiliate and the Participant or unless 
otherwise expressly provided by the Board at the time of grant of an Award. 

 
(i) Awards May Be Assumed. In the event of a Corporate Transaction, any surviving corporation or acquiring corporation (or the surviving or 

acquiring corporation’s parent company) may assume or continue any or all Awards outstanding under the Plan or may substitute similar 
awards for Awards outstanding under the Plan (including but not limited to, awards to acquire the same consideration paid to the 
stockholders of the Company pursuant to the Corporate Transaction), and any reacquisition or repurchase rights held by the Company in 
respect of Common Stock issued pursuant to Awards may be assigned by the Company to the successor of the Company (or the successor’s 
parent company, if any), in connection with such Corporate Transaction. A surviving corporation or acquiring corporation (or its parent) 
may choose to assume or continue only a portion of an Award or substitute a similar award for only a portion of an Award, or may choose to 
assume or continue the Awards held by some, but not all Participants. The terms of any assumption, continuation or substitution will be set 
by the Board. 

 
(ii) Awards Held by Current Participants. In the event of a Corporate Transaction in which the surviving corporation or acquiring 

corporation (or its parent company) does not assume or continue such outstanding Awards or substitute similar awards for such outstanding 
Awards, then with respect to Awards that have not been assumed, continued or substituted and that are held by Participants whose 
Continuous Service has not terminated prior to the effective time of the Corporate Transaction (referred to as the “Current Participants”), 
the vesting of such Awards (and, with respect to Options and Stock Appreciation Rights, the time when such Awards may be exercised) will 
be accelerated in full to a date prior to the effective time of such Corporate Transaction (contingent upon the effectiveness of the Corporate 
Transaction) as the Board determines (or, if the Board does not determine such a date, to the date that is five days prior to the effective time 
of the Corporate Transaction), and such Awards will terminate if not exercised (if applicable) at or prior to the effective time of the 
Corporate Transaction, and any reacquisition or repurchase rights held by the Company with respect to such Awards will lapse (contingent 
upon the effectiveness of the Corporate Transaction). With respect to the vesting of Performance Awards that will accelerate upon the 
occurrence of a Corporate Transaction pursuant to this subsection (ii) and that have multiple vesting levels depending on the level of 
performance, unless otherwise provided in the Award Agreement, the vesting of such Performance Awards will accelerate at 100% of the 
target level upon the occurrence of the Corporate Transaction. With respect to the vesting of Awards that will accelerate upon the occurrence 
of a Corporate Transaction pursuant to this subsection (ii) and are settled in the form of a cash payment, such cash payment will be made no 
later than 30 days following the occurrence of the Corporate Transaction. 

 
(iii) Awards Held by Persons other than Current Participants. In the event of a Corporate Transaction in which the surviving corporation or 

acquiring corporation (or its parent company) does not assume or 



continue such outstanding Awards or substitute similar awards for such outstanding Awards, then with respect to Awards that have not been 
assumed, continued or substituted and that are held by persons other than Current Participants, such Awards will terminate if not exercised 
(if applicable) prior to the occurrence of the Corporate Transaction; provided, however, that any reacquisition or repurchase rights held by 
the Company with respect to such Awards will not terminate and may continue to be exercised notwithstanding the Corporate Transaction or 
such later date as required to comply with Section 409A of the Code. 

 
(iv) Payment for Awards in Lieu of Exercise. Notwithstanding the foregoing, in the event an Award will terminate if not exercised prior to the 

effective time of a Corporate Transaction, the Board may provide, in its sole discretion, that the holder of such Award may not exercise such 
Award but will receive a payment, in such form as may be determined by the Board, equal in value, at the effective time, to the excess, if 
any, of (1) the value of the property the Participant would have received upon the exercise of the Award (including, at the discretion of the 
Board, any unvested portion of such Award), over (2) any exercise price payable by such holder in connection with such exercise. 

 
(d) Appointment of Stockholder Representative. As a condition to the receipt of an Award under this Plan, a Participant will be deemed to have 

agreed that the Award will be subject to the terms of any agreement governing a Corporate Transaction involving the Company, including, 
without limitation, a provision for the appointment of a stockholder representative that is authorized to act on the Participant’s behalf with respect 
to any escrow, indemnities and any contingent consideration. 

 
(e) No Restriction on Right to Undertake Transactions. The grant of any Award under the Plan and the issuance of shares pursuant to any Award 

does not affect or restrict in any way the right or power of the Company or the stockholders of the Company to make or authorize any 
adjustment, recapitalization, reorganization or other change in the Company’s capital structure or its business, any merger or consolidation of the 
Company, any issue of stock or of options, rights or options to purchase stock or of bonds, debentures, preferred or prior preference stocks whose 
rights are superior to or affect the Common Stock or the rights thereof or which are convertible into or exchangeable for Common Stock, or the 
dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or 
proceeding, whether of a similar character or otherwise. 

 
7. ADMINISTRATION.

 
(a) Administration by Board. The Board will administer the Plan unless and until the Board delegates administration of the Plan to a Committee or 

Committees, as provided in subsection (c) below. 

 
(b) Powers of Board. The Board will have the power, subject to, and within the limitations of, the express provisions of the Plan: 

 
(i) To determine from time to time: (1) which of the persons eligible under the Plan will be granted Awards; (2) when and how each Award will 

be granted; (3) what type or combination of types of Award will be granted; (4) the provisions of each Award granted (which need not be 
identical), including the time or times when a person will be permitted to receive an issuance of Common Stock or other payment pursuant 
to an Award; (5) the number of shares of Common Stock or cash equivalent with respect to which an Award will be granted to each such 
person; (6) the Fair Market Value applicable to an Award; and (7) the terms of any Performance Award that is not valued in whole or in part 
by reference to, or 



otherwise based on, the Common Stock, including the amount of cash payment or other property that may be earned and the timing of 
payment. 

 
(ii) To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke rules and regulations for its 

administration. The Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan or in any Award 
Agreement, in a manner and to the extent it deems necessary or expedient to make the Plan or Award fully effective.

 

(iii) To settle all controversies regarding the Plan and Awards granted under it. 

 
(iv) To accelerate the time at which an Award may first be exercised or the time during which an Award or any part thereof will vest, 

notwithstanding the provisions in the Award Agreement stating the time at which it may first be exercised or the time during which it will 
vest.

 
(v) To prohibit the exercise of any Option, SAR or other exercisable Award during a period of up to 30 days prior to the consummation of any 

pending stock dividend, stock split, combination or exchange of shares, merger, consolidation or other distribution (other than normal cash 
dividends) of Company assets to stockholders, or any other change affecting the shares of Common Stock or the share price of the Common 
Stock including any Corporate Transaction, for reasons of administrative convenience. 

 
(vi) To suspend or terminate the Plan at any time. Suspension or termination of the Plan will not Materially Impair rights and obligations under 

any Award granted while the Plan is in effect except with the written consent of the affected Participant. 

 
(vii) To amend the Plan in any respect the Board deems necessary or advisable; provided, however, that stockholder approval will be required for 

any amendment to the extent required by Applicable Law. Except as provided above, rights under any Award granted before amendment of 
the Plan will not be Materially Impaired by any amendment of the Plan unless (1) the Company requests the consent of the affected 
Participant, and (2) such Participant consents in writing. 

 
(viii)To submit any amendment to the Plan for stockholder approval. 

 
(ix) To approve forms of Award Agreements for use under the Plan and to amend the terms of any one or more Awards, including, but not 

limited to, amendments to provide terms more favorable to the Participant than previously provided in the Award Agreement, subject to any 
specified limits in the Plan that are not subject to Board discretion; provided however, that, a Participant’s rights under any Award will not 
be Materially Impaired by any such amendment unless (1) the Company requests the consent of the affected Participant, and (2) such 
Participant consents in writing. 

 
(x) Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best interests of the 

Company and that are not in conflict with the provisions of the Plan or Awards. 

 



(xi) To adopt such procedures and sub-plans as are necessary or appropriate to permit and facilitate participation in the Plan by, or take 
advantage of specific tax treatment for Awards granted to, Employees, Directors or Consultants who are non-U.S. nationals or employed 
outside the United States (provided that Board approval will not be necessary for immaterial modifications to the Plan or any Award 
Agreement to ensure or facilitate compliance with the laws of the relevant non-U.S. jurisdiction). 

 
(xii) To effect, at any time and from time to time, subject to the consent of any Participant whose Award is Materially Impaired by such action, 

(1) the reduction of the exercise price (or strike price) of any outstanding Option or SAR; (2) the cancellation of any outstanding Option or 
SAR and the grant in substitution therefor of (A) a new Option, SAR, Restricted Stock Award, RSU Award or Other Award, under the Plan 
or another equity plan of the Company, covering the same or a different number of shares of Common Stock, (B) cash and/or (C) other 
valuable consideration (as determined by the Board); or (3) any other action that is treated as a repricing under generally accepted 
accounting principles. 

 
(c) Delegation to Committee. 

 
(i) General. The Board may delegate some or all of the administration of the Plan to a Committee or Committees. If administration of the Plan 

is delegated to a Committee, the Committee will have, in connection with the administration of the Plan, the powers theretofore possessed 
by the Board that have been delegated to the Committee, including the power to delegate to another Committee or a subcommittee of the 
Committee any of the administrative powers the Committee is authorized to exercise (and references in this Plan to the Board will thereafter 
be to the Committee or subcommittee), subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as may be 
adopted from time to time by the Board. Each Committee may retain the authority to concurrently administer the Plan with the Committee 
or subcommittee to which it has delegated its authority hereunder and may, at any time, revest in such Committee some or all of the powers 
previously delegated. The Board may retain the authority to concurrently administer the Plan with any Committee and may, at any time, 
revest in the Board some or all of the powers previously delegated. 

 
(ii) Rule 16b-3 Compliance. To the extent an Award is intended to qualify for the exemption from Section 16(b) of the Exchange Act that is 

available under Rule 16b-3 of the Exchange Act, the Award will be granted by the Board or a Committee that consists solely of two or more 
Non-Employee Directors, as determined under Rule 16b-3(b)(3) of the Exchange Act and thereafter any action establishing or modifying 
the terms of the Award will be approved by the Board or a Committee meeting such requirements to the extent necessary for such 
exemption to remain available. 

 
(d) Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board or any Committee in good faith will not be 

subject to review by any person and will be final, binding and conclusive on all persons. 

 
(e) Delegation to an Officer. The Board or any Committee may delegate to one or more Officers the authority to do one or both of the following (i) 

designate Employees who are not Officers to be recipients of Options and SARs (and, to the extent permitted by Applicable Law, other types of 
Awards) and, to the extent permitted by Applicable Law, the terms thereof, and (ii) determine the number of shares of Common Stock to be 
subject to such Awards granted to such Employees; provided, however, that the resolutions or charter adopted by the Board or any Committee 
evidencing such delegation will specify the total number of shares of Common Stock that may be subject to the Awards granted by such Officer 
and that such Officer may not grant an Award to himself or herself. Any such Awards will be granted on the applicable form of Award 



Agreement most recently approved for use by the Board or the Committee, unless otherwise provided in the resolutions approving the delegation 
authority. Notwithstanding anything to the contrary herein, neither the Board nor any Committee may delegate to an Officer who is acting solely 
in the capacity of an Officer (and not also as a Director) the authority to determine the Fair Market Value. 

 
8. TAX WITHHOLDING.

 
(a) Withholding Authorization. As a condition to acceptance of any Award under the Plan, a Participant authorizes withholding from payroll and 

any other amounts payable to such Participant, and otherwise agrees to make adequate provision for (including), any sums required to satisfy any 
U.S. and/or non-U.S. federal, state, or local tax or social insurance contribution withholding obligations of the Company or an Affiliate, if any, 
which arise in connection with the exercise, vesting or settlement of such Award, as applicable. Accordingly, a Participant may not be able to 
exercise an Award even though the Award is vested, and the Company shall have no obligation to issue shares of Common Stock subject to an 
Award, unless and until such obligations are satisfied. 

 
(b) Satisfaction of Withholding Obligation. To the extent permitted by the terms of an Award Agreement, the Company may, in its sole discretion, 

satisfy any U.S. and/or non-U.S. federal, state, or local tax or social insurance withholding obligation relating to an Award by any of the 
following means or by a combination of such means: (i) causing the Participant to tender a cash payment; (ii) withholding shares of Common 
Stock from the shares of Common Stock issued or otherwise issuable to the Participant in connection with the Award; (iii) withholding cash from 
an Award settled in cash; (iv) withholding payment from any amounts otherwise payable to the Participant; (v) by allowing a Participant to 
effectuate a “cashless exercise” pursuant to a program developed under Regulation T as promulgated by the U.S. Federal Reserve Board, or (vi) 
by such other method as may be set forth in the Award Agreement. 

 
(c) No Obligation to Notify or Minimize Taxes; No Liability to Claims. Except as required by Applicable Law, the Company has no duty or 

obligation to any Participant to advise such holder as to the time or manner of exercising such Award. Furthermore, the Company has no duty or 
obligation to warn or otherwise advise such holder of a pending termination or expiration of an Award or a possible period in which the Award 
may not be exercised. The Company has no duty or obligation to minimize the tax consequences of an Award to the holder of such Award and 
will not be liable to any holder of an Award for any adverse tax consequences to such holder in connection with an Award. As a condition to 
accepting an Award under the Plan, each Participant (i) agrees to not make any claim against the Company, or any of its Officers, Directors, 
Employees or Affiliates related to tax liabilities arising from such Award or other Company compensation and (ii) acknowledges that such 
Participant was advised to consult with his or her own personal tax, financial and other legal advisors regarding the tax consequences of the 
Award and has either done so or knowingly and voluntarily declined to do so. Additionally, each Participant acknowledges any Option or SAR 
granted under the Plan is exempt from Section 409A only if the exercise or strike price is at least equal to the “fair market value” of the Common 
Stock on the date of grant as determined by the Internal Revenue Service and there is no other impermissible deferral of compensation associated 
with the Award. Additionally, as a condition to accepting an Option or SAR granted under the Plan, each Participant agrees not make any claim 
against the Company, or any of its Officers, Directors, Employees or Affiliates in the event that the U.S. Internal Revenue Service asserts that 
such exercise price or strike price is less than the “fair market value” of the Common Stock on the date of grant as subsequently determined by 
the U.S. Internal Revenue Service. 

 
(d) Withholding Indemnification. As a condition to accepting an Award under the Plan, in the event that the amount of the Company’s and/or its 

Affiliate’s withholding obligation in connection with such Award was greater than the amount actually withheld by the Company and/or its 
Affiliates, each Participant agrees to 



indemnify and hold the Company and/or its Affiliates harmless from any failure by the Company and/or its Affiliates to withhold the proper 
amount. 

 
9. MISCELLANEOUS.

 
(a) Source of Shares. The stock issuable under the Plan will be shares of authorized but unissued or reacquired Common Stock, including shares 

repurchased by the Company on the open market or otherwise. 

 
(b) Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of Common Stock pursuant to Awards will constitute general 

funds of the Company. 

 
(c) Corporate Action Constituting Grant of Awards. Corporate action constituting a grant by the Company of an Award to any Participant will be 

deemed completed as of the date of such corporate action, unless otherwise determined by the Board, regardless of when the instrument, 
certificate, or letter evidencing the Award is communicated to, or actually received or accepted by, the Participant. In the event that the corporate 
records (e.g., Board consents, resolutions or minutes) documenting the corporate action approving the grant contain terms (e.g., exercise price, 
vesting schedule or number of shares) that are inconsistent with those in the Award Agreement or related grant documents as a result of a clerical 
error in the Award Agreement or related grant documents, the corporate records will control and the Participant will have no legally binding right 
to the incorrect term in the Award Agreement or related grant documents.

 

(d) Stockholder Rights. No Participant will be deemed to be the holder of, or to have any of the rights of a holder with respect to, any shares of 
Common Stock subject to such Award unless and until (i) such Participant has satisfied all requirements for exercise of the Award pursuant to its 
terms, if applicable, and (ii) the issuance of the Common Stock subject to such Award is reflected in the records of the Company. 

 
(e) No Employment or Other Service Rights. Nothing in the Plan, any Award Agreement or any other instrument executed thereunder or in 

connection with any Award granted pursuant thereto will confer upon any Participant any right to continue to serve the Company or an Affiliate 
in the capacity in effect at the time the Award was granted or affect the right of the Company or an Affiliate to terminate at will and without 
regard to any future vesting opportunity that a Participant may have with respect to any Award (i) the employment of an Employee with or 
without notice and with or without cause, (ii) the service of a Consultant pursuant to the terms of such Consultant’s agreement with the Company 
or an Affiliate, or (iii) the service of a Director pursuant to the Bylaws of the Company or an Affiliate, and any applicable provisions of the 
corporate law of the U.S. state or non-U.S. jurisdiction in which the Company or the Affiliate is incorporated, as the case may be. Further, 
nothing in the Plan, any Award Agreement or any other instrument executed thereunder or in connection with any Award will constitute any 
promise or commitment by the Company or an Affiliate regarding the fact or nature of future positions, future work assignments, future 
compensation or any other term or condition of employment or service or confer any right or benefit under the Award or the Plan unless such 
right or benefit has specifically accrued under the terms of the Award Agreement and/or Plan. 

 
(f) Change in Time Commitment. In the event a Participant’s regular level of time commitment in the performance of his or her services for the 

Company and any Affiliates is reduced (for example, and without limitation, if the Participant is an Employee of the Company and the Employee 
has a change in status from a full-time Employee to a part-time Employee or takes an extended leave of absence) after the date of grant of any 
Award to the Participant, the Board may determine, to the extent permitted by Applicable Law, to (i) 



make a corresponding reduction in the number of shares or cash amount subject to any portion of such Award that is scheduled to vest or become 
payable after the date of such change in time commitment, and (ii) in lieu of or in combination with such a reduction, extend the vesting or 
payment schedule applicable to such Award. In the event of any such reduction, the Participant will have no right with respect to any portion of 
the Award that is so reduced or extended. 

 
(g) Execution of Additional Documents. As a condition to accepting an Award under the Plan, the Participant agrees to execute any additional 

documents or instruments necessary or desirable, as determined in the Plan Administrator’s sole discretion, to carry out the purposes or intent of 
the Award, or facilitate compliance with securities and/or other regulatory requirements, in each case at the Plan Administrator’s request. 

 
(h) Electronic Delivery and Participation. Any reference herein or in an Award Agreement to a “written” agreement or document will include any 

agreement or document delivered electronically, filed publicly at www.sec.gov (or any successor website thereto) or posted on the Company’s 
intranet (or other shared electronic medium controlled by the Company to which the Participant has access). By accepting any Award the 
Participant consents to receive documents by electronic delivery and to participate in the Plan through any on-line electronic system established 
and maintained by the Plan Administrator or another third party selected by the Plan Administrator. The form of delivery of any Common Stock 
(e.g., a stock certificate or electronic entry evidencing such shares) shall be determined by the Company. 

 
(i) Clawback/Recovery. All Awards granted under the Plan will be subject to recoupment in accordance with any clawback policy that the 

Company is required to adopt pursuant to the listing standards of any national securities exchange or association on which the Company’s 
securities are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other Applicable Law and 
any clawback policy that the Company otherwise adopts, to the extent applicable and permissible under Applicable Law. In addition, the Board 
may impose such other clawback, recovery or recoupment provisions in an Award Agreement as the Board determines necessary or appropriate, 
including but not limited to a reacquisition right in respect of previously acquired shares of Common Stock or other cash or property upon the 
occurrence of Cause. No recovery of compensation under such a clawback policy will be an event giving rise to a Participant’s right to 
voluntarily terminate employment upon a “resignation for good reason,” or for a “constructive termination” or any similar term under any plan of 
or agreement with the Company. 

 
(j) Securities Law Compliance. A Participant will not be issued any shares in respect of an Award unless either (i) the shares are registered under 

the Securities Act; or (ii) the Company has determined that such issuance would be exempt from the registration requirements of the Securities 
Act. Each Award also must comply with other Applicable Law governing the Award, and a Participant will not receive such shares if the 
Company determines that such receipt would not be in material compliance with Applicable Law. 

 
(k) Transfer or Assignment of Awards; Issued Shares. Except as expressly provided in the Plan or the form of Award Agreement, Awards granted 

under the Plan may not be transferred or assigned by the Participant. After the vested shares subject to an Award have been issued, or in the case 
of Restricted Stock and similar awards, after the issued shares have vested, the holder of such shares is free to assign, hypothecate, donate, 
encumber or otherwise dispose of any interest in such shares provided that any such actions are in compliance with the provisions herein, the 
terms of the Trading Policy and Applicable Law. 

 
(l) Effect on Other Employee Benefit Plans. The value of any Award granted under the Plan, as determined upon grant, vesting or settlement, shall 

not be included as compensation, earnings, salaries, or other similar terms used when calculating any Participant’s benefits under any employee 
benefit plan sponsored by the 



Company or any Affiliate, except as such plan otherwise expressly provides. The Company expressly reserves its rights to amend, modify, or 
terminate any of the Company’s or any Affiliate’s employee benefit plans. 

 
(m) Deferrals. To the extent permitted by Applicable Law, the Board, in its sole discretion, may determine that the delivery of Common Stock or the 

payment of cash, upon the exercise, vesting or settlement of all or a portion of any Award may be deferred and may also establish programs and 
procedures for deferral elections to be made by Participants. Deferrals will be made in accordance with the requirements of Section 409A. 

 
(n) Section 409A. Unless otherwise expressly provided for in an Award Agreement, the Plan and Award Agreements will be interpreted to the 

greatest extent possible in a manner that makes the Plan and the Awards granted hereunder exempt from Section 409A, and, to the extent not so 
exempt, in compliance with the requirements of Section 409A. If the Board determines that any Award granted hereunder is not exempt from and 
is therefore subject to Section 409A, the Award Agreement evidencing such Award will incorporate the terms and conditions necessary to avoid 
the consequences specified in Section 409A(a)(1) of the Code, and to the extent an Award Agreement is silent on terms necessary for 
compliance, such terms are hereby incorporated by reference into the Award Agreement. Notwithstanding anything to the contrary in this Plan 
(and unless the Award Agreement specifically provides otherwise), if the shares of Common Stock are publicly traded, and if a Participant 
holding an Award that constitutes “deferred compensation” under Section 409A is a “specified employee” for purposes of Section 409A, no 
distribution or payment of any amount that is due because of a “separation from service” (as defined in Section 409A without regard to 
alternative definitions thereunder) will be issued or paid before the date that is six months and one day following the date of such Participant’s 
“separation from service” or, if earlier, the date of the Participant’s death, unless such distribution or payment can be made in a manner that 
complies with Section 409A, and any amounts so deferred will be paid in a lump sum on the day after such six month period elapses, with the 
balance paid thereafter on the original schedule. 

 
(o) Choice of Law. This Plan and any controversy arising out of or relating to this Plan shall be governed by, and construed in accordance with, the 

internal laws of the State of Delaware, without regard to conflict of law principles that would result in any application of any law other than the 
law of the State of Delaware. 

 
10. COVENANTS OF THE COMPANY.

 
(a) Compliance with Law. The Company will seek to obtain from each regulatory commission or agency, as may be deemed necessary, having 

jurisdiction over the Plan such authority as may be required to grant Awards and to issue and sell shares of Common Stock upon exercise or 
vesting of the Awards; provided, however, that this undertaking will not require the Company to register under the Securities Act the Plan, any 
Award or any Common Stock issued or issuable pursuant to any such Award. If, after reasonable efforts and at a reasonable cost, the Company is 
unable to obtain from any such regulatory commission or agency the authority that counsel for the Company deems necessary or advisable for 
the lawful issuance and sale of Common Stock under the Plan, the Company will be relieved from any liability for failure to issue and sell 
Common Stock upon exercise or vesting of such Awards unless and until such authority is obtained. A Participant is not eligible for the grant of 
an Award or the subsequent issuance of Common Stock pursuant to the Award if such grant or issuance would be in violation of any Applicable 
Law. 

 
11. ADDITIONAL RULES FOR AWARDS SUBJECT TO SECTION 409A.

 



(a) Application. Unless the provisions of this Section of the Plan are expressly superseded by the provisions in the form of Award Agreement, the 
provisions of this Section shall apply and shall supersede anything to the contrary set forth in the Award Agreement for a Non-Exempt Award. 

 
(b) Non-Exempt Awards Subject to Non-Exempt Severance Arrangements. To the extent a Non-Exempt Award is subject to Section 409A due to 

application of a Non-Exempt Severance Arrangement, the following provisions of this subsection (b) apply. 

 
(i) If the Non-Exempt Award vests in the ordinary course during the Participant’s Continuous Service in accordance with the vesting schedule 

set forth in the Award Agreement, and does not accelerate vesting under the terms of a Non-Exempt Severance Arrangement, in no event 
will the shares be issued in respect of such Non-Exempt Award any later than the later of: (i) December 31st of the calendar year that 
includes the applicable vesting date, or (ii) the 60th day that follows the applicable vesting date. 

 
(ii) If vesting of the Non-Exempt Award accelerates under the terms of a Non-Exempt Severance Arrangement in connection with the 

Participant’s Separation from Service, and such vesting acceleration provisions were in effect as of the date of grant of the Non-Exempt 
Award and, therefore, are part of the terms of such Non-Exempt Award as of the date of grant, then the shares will be earlier issued in 
settlement of such Non-Exempt Award upon the Participant’s Separation from Service in accordance with the terms of the Non-Exempt 
Severance Arrangement, but in no event later than the 60th day that follows the date of the Participant’s Separation from Service. However, 
if at the time the shares would otherwise be issued the Participant is subject to the distribution limitations contained in Section 409A 
applicable to “specified employees,” as defined in Section 409A(a)(2)(B)(i) of the Code, such shares shall not be issued before the date that 
is six months following the date of such Participant’s Separation from Service, or, if earlier, the date of the Participant’s death that occurs 
within such six month period. 

 
(iii) If vesting of a Non-Exempt Award accelerates under the terms of a Non-Exempt Severance Arrangement in connection with a Participant’s 

Separation from Service, and such vesting acceleration provisions were not in effect as of the date of grant of the Non-Exempt Award and, 
therefore, are not a part of the terms of such Non-Exempt Award on the date of grant, then such acceleration of vesting of the Non-Exempt 
Award shall not accelerate the issuance date of the shares, but the shares shall instead be issued on the same schedule as set forth in the 
Grant Notice as if they had vested in the ordinary course during the Participant’s Continuous Service, notwithstanding the vesting 
acceleration of the Non-Exempt Award. Such issuance schedule is intended to satisfy the requirements of payment on a specified date or 
pursuant to a fixed schedule, as provided under Treasury Regulations Section 1.409A-3(a)(4).

 
(c) Treatment of Non-Exempt Awards Upon a Corporate Transaction for Employees and Consultants. The provisions of this subsection (c) 

shall apply and shall supersede anything to the contrary set forth in the Plan with respect to the permitted treatment of any Non-Exempt Award in 
connection with a Corporate Transaction if the Participant was either an Employee or Consultant upon the applicable date of grant of the Non-
Exempt Award. 

 
(i) Vested Non-Exempt Awards. The following provisions shall apply to any Vested Non-Exempt Award in connection with a Corporate 

Transaction: 

 
(1) If the Corporate Transaction is also a Section 409A Change in Control then the Acquiring Entity may not assume, continue or 

substitute the Vested Non-Exempt Award. Upon the Section 409A 



Change in Control the settlement of the Vested Non-Exempt Award will automatically be accelerated and the shares will be 
immediately issued in respect of the Vested Non-Exempt Award. Alternatively, the Company may instead provide that the Participant 
will receive a cash settlement equal to the Fair Market Value of the shares that would otherwise be issued to the Participant upon the 
Section 409A Change in Control. 

 
(2) If the Corporate Transaction is not also a Section 409A Change in Control, then the Acquiring Entity must either assume, continue or 

substitute each Vested Non-Exempt Award. The shares to be issued in respect of the Vested Non-Exempt Award shall be issued to the 
Participant by the Acquiring Entity on the same schedule that the shares would have been issued to the Participant if the Corporate 
Transaction had not occurred. In the Acquiring Entity’s discretion, in lieu of an issuance of shares, the Acquiring Entity may instead 
substitute a cash payment on each applicable issuance date, equal to the Fair Market Value of the shares that would otherwise be issued 
to the Participant on such issuance dates, with the determination of the Fair Market Value of the shares made on the date of the 
Corporate Transaction. 

 
(ii) Unvested Non-Exempt Awards. The following provisions shall apply to any Unvested Non-Exempt Award unless otherwise determined by 

the Board pursuant to subsection (e) of this Section. 

 
(1) In the event of a Corporate Transaction, the Acquiring Entity shall assume, continue or substitute any Unvested Non-Exempt Award. 

Unless otherwise determined by the Board, any Unvested Non-Exempt Award will remain subject to the same vesting and forfeiture 
restrictions that were applicable to the Award prior to the Corporate Transaction. The shares to be issued in respect of any Unvested 
Non-Exempt Award shall be issued to the Participant by the Acquiring Entity on the same schedule that the shares would have been 
issued to the Participant if the Corporate Transaction had not occurred. In the Acquiring Entity’s discretion, in lieu of an issuance of 
shares, the Acquiring Entity may instead substitute a cash payment on each applicable issuance date, equal to the Fair Market Value of 
the shares that would otherwise be issued to the Participant on such issuance dates, with the determination of Fair Market Value of the 
shares made on the date of the Corporate Transaction. 

 
(2) If the Acquiring Entity will not assume, substitute or continue any Unvested Non-Exempt Award in connection with a Corporate 

Transaction, then such Award shall automatically terminate and be forfeited upon the Corporate Transaction with no consideration 
payable to any Participant in respect of such forfeited Unvested Non-Exempt Award. Notwithstanding the foregoing, to the extent 
permitted and in compliance with the requirements of Section 409A, the Board may in its discretion determine to elect to accelerate 
the vesting and settlement of the Unvested Non-Exempt Award upon the Corporate Transaction, or instead substitute a cash payment 
equal to the Fair Market Value of such shares that would otherwise be issued to the Participant, as further provided in subsection (e)(ii) 
below. In the absence of such discretionary election by the Board, any Unvested Non-Exempt Award shall be forfeited without 
payment of any consideration to the affected Participants if the Acquiring Entity will not assume, substitute or continue the Unvested 
Non-Exempt Awards in connection with the Corporate Transaction. 

 
(3) The foregoing treatment shall apply with respect to all Unvested Non-Exempt Awards upon any Corporate Transaction, and regardless 

of whether or not such Corporate Transaction is also a Section 409A Change in Control. 

 



(d) Treatment of Non-Exempt Awards Upon a Corporate Transaction for Non-Employee Directors. The following provisions of this subsection 
(d) shall apply and shall supersede anything to the contrary that may be set forth in the Plan with respect to the permitted treatment of a Non-
Exempt Director Award in connection with a Corporate Transaction. 

 
(i) If the Corporate Transaction is also a Section 409A Change in Control then the Acquiring Entity may not assume, continue or substitute the 

Non-Exempt Director Award. Upon the Section 409A Change in Control the vesting and settlement of any Non-Exempt Director Award will 
automatically be accelerated and the shares will be immediately issued to the Participant in respect of the Non-Exempt Director Award. 
Alternatively, the Company may provide that the Participant will instead receive a cash settlement equal to the Fair Market Value of the 
shares that would otherwise be issued to the Participant upon the Section 409A Change in Control pursuant to the preceding provision. 

 
(ii) If the Corporate Transaction is not also a Section 409A Change in Control, then the Acquiring Entity must either assume, continue or 

substitute the Non-Exempt Director Award. Unless otherwise determined by the Board, the Non-Exempt Director Award will remain subject 
to the same vesting and forfeiture restrictions that were applicable to the Award prior to the Corporate Transaction. The shares to be issued 
in respect of the Non-Exempt Director Award shall be issued to the Participant by the Acquiring Entity on the same schedule that the shares 
would have been issued to the Participant if the Corporate Transaction had not occurred. In the Acquiring Entity’s discretion, in lieu of an 
issuance of shares, the Acquiring Entity may instead substitute a cash payment on each applicable issuance date, equal to the Fair Market 
Value of the shares that would otherwise be issued to the Participant on such issuance dates, with the determination of Fair Market Value 
made on the date of the Corporate Transaction. 

 
(e) If the RSU Award is a Non-Exempt Award, then the provisions in this Section 11(e) shall apply and supersede anything to the contrary that may 

be set forth in the Plan or the Award Agreement with respect to the permitted treatment of such Non-Exempt Award: 

 
(i) Any exercise by the Board of discretion to accelerate the vesting of a Non-Exempt Award shall not result in any acceleration of the 

scheduled issuance dates for the shares in respect of the Non-Exempt Award unless earlier issuance of the shares upon the applicable 
vesting dates would be in compliance with the requirements of Section 409A. 

 
(ii) The Company explicitly reserves the right to earlier settle any Non-Exempt Award to the extent permitted and in compliance with the 

requirements of Section 409A, including pursuant to any of the exemptions available in Treasury Regulations Section 1.409A-3(j)(4)(ix).

 
(iii) To the extent the terms of any Non-Exempt Award provide that it will be settled upon a Change in Control or Corporate Transaction, to the 

extent it is required for compliance with the requirements of Section 409A, the Change in Control or Corporate Transaction event triggering 
settlement must also constitute a Section 409A Change in Control. To the extent the terms of a Non-Exempt Award provides that it will be 
settled upon a termination of employment or termination of Continuous Service, to the extent it is required for compliance with the 
requirements of Section 409A, the termination event triggering settlement must also constitute a Separation From Service. However, if at 
the time the shares would otherwise be issued to a Participant in connection with a “separation from service” such Participant is subject to 
the distribution limitations contained in Section 409A applicable to “specified employees,” as defined in Section 409A(a)(2)(B)(i) of the 
Code, such shares shall not be issued before 



the date that is six months following the date of the Participant’s Separation From Service, or, if earlier, the date of the Participant’s death 
that occurs within such six month period. 

 
(iv) The provisions in this subsection (e) for delivery of the shares in respect of the settlement of an RSU Award that is a Non-Exempt Award are 

intended to comply with the requirements of Section 409A so that the delivery of the shares to the Participant in respect of such Non-
Exempt Award will not trigger the additional tax imposed under Section 409A, and any ambiguities herein will be so interpreted. 

 
12. SEVERABILITY. 

 
If all or any part of the Plan or any Award Agreement is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness 
or invalidity shall not invalidate any portion of the Plan or such Award Agreement not declared to be unlawful or invalid. Any Section of the Plan or 
any Award Agreement (or part of such a Section) so declared to be unlawful or invalid shall, if possible, be construed in a manner which will give 
effect to the terms of such Section or part of a Section to the fullest extent possible while remaining lawful and valid. 

 
13. TERMINATION OF THE PLAN. 

 
The Board may suspend or terminate the Plan at any time. No Incentive Stock Options may be granted after the tenth anniversary of the earlier of: (i) 
the Adoption Date, or (ii) the date the Plan is approved by the Company’s stockholders. No Awards may be granted under the Plan while the Plan is 
suspended or after it is terminated. 

 
14. DEFINITIONS. As used in the Plan, the following definitions apply to the capitalized terms indicated below: 

 
(a) “Acquiring Entity” means the surviving or acquiring corporation (or its parent company) in connection with a Corporate Transaction. 

 
(b) “Adoption Date” means March 11, 2021.

 
(c) “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms are defined in Rule 405 promulgated 

under the Securities Act. The Board may determine the time or times at which “parent” or “subsidiary” status is determined within the foregoing 
definition. 

 
(d) “Applicable Law” means shall mean the Code and any applicable U.S. or non-U.S. securities, federal, state, material local or municipal or other 

law, statute, constitution, principle of common law, resolution, ordinance, code, edict, decree, rule, listing rule, regulation, judicial decision, 
ruling or requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect by or under the authority of any 
Governmental Body (including under the authority of any applicable self-regulating organization such as the Nasdaq Stock Market, New York 
Stock Exchange, or the Financial Industry Regulatory Authority). 

 



(e) “Award” means any right to receive Common Stock, cash or other property granted under the Plan (including an Incentive Stock Option, a 
Nonstatutory Stock Option, a Restricted Stock Award, an RSU Award, a SAR, a Performance Award or any Other Award). 

 
(f) “Award Agreement” means a written or electronic agreement between the Company and a Participant evidencing the terms and conditions of an 

Award. The Award Agreement generally consists of the Grant Notice and the agreement containing the written summary of the general terms and 
conditions applicable to the Award and which is provided, including through electronic means, to a Participant along with the Grant Notice. 

 
(g) “Board” means the board of directors of the Company (or its designee). Any decision or determination made by the Board shall be a decision or 

determination that is made in the sole discretion of the Board (or its designee), and such decision or determination shall be final and binding on 
all Participants. 

 
(h) “Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the Common Stock subject to the Plan 

or subject to any Award after the date the plan is adopted by the Board without the receipt of consideration by the Company through merger, 
consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash, large nonrecurring cash 
dividend, stock split, reverse stock split, liquidating dividend, combination of shares, exchange of shares, change in corporate structure or any 
similar equity restructuring transaction, as that term is used in Statement of Financial Accounting Standards Board Accounting Standards 
Codification Topic 718 (or any successor thereto). Notwithstanding the foregoing, the conversion of any convertible securities of the Company 
will not be treated as a Capitalization Adjustment. 

 
(i) “Cause” has the meaning ascribed to such term in any written agreement between the Participant and the Company defining such term and, in 

the absence of such agreement, such term means, with respect to a Participant, the occurrence of any of the following events: (i) the Participant’s 
theft, dishonesty, willful misconduct, breach of fiduciary duty for personal profit, or intentional falsification of any Company or Affiliate 
documents or records; (ii) the Participant’s material failure to abide by the Company’s Code of Conduct or other policies (including, without 
limitation, policies relating to confidentiality and reasonable workplace conduct and policies of any Affiliate, as applicable); (iii) the Participant’s 
unauthorized use, misappropriation, destruction or diversion of any tangible or intangible asset or corporate opportunity of the Company or any 
of its Affiliates (including, without limitation, the Participant’s improper use or disclosure of Company or Affiliate confidential or proprietary 
information); (iv) any intentional act by the Participant which has a material detrimental effect on the Company’s or its Affiliate’s reputation or 
business; (v) the Participant’s repeated failure or inability to perform any reasonable assigned duties after written notice from the Company (or 
its Affiliate, as applicable) of, and a reasonable opportunity to cure, such failure or inability; (vi) any material breach by the Participant of any 
employment or service agreement between the Participant and the Company (or its Affiliate, as applicable), which breach is not cured pursuant to 
the terms of such agreement; or (vii) the Participant’s conviction (including any plea of guilty or nolo contendere) of any criminal act involving 
fraud, dishonesty, misappropriation or moral turpitude, or which impairs the Participant’s ability to perform his or her duties with the Company 
(or its Affiliate, as applicable). The determination that a termination of the Participant’s Continuous Service is either for Cause or without Cause 
will be made by the Board with respect to Participants who are executive officers of the Company and by the Company’s Chief Executive Officer 
or his or her designee with respect to Participants who are not executive officers of the Company. Any determination by the Company that the 
Continuous Service of a Participant was terminated with or without Cause for the purposes of outstanding Awards held by such Participant will 
have no effect upon any determination of the rights or obligations of the Company or such Participant for any other purpose. 

 



(j) “Change in Control” or “Change of Control” means the occurrence, in a single transaction or in a series of related transactions, of any one or 
more of the following events: 

 
(i) any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company representing more than 50% of the 

combined voting power of the Company’s then outstanding securities other than by virtue of a merger, consolidation or similar transaction. 
Notwithstanding the foregoing, a Change in Control shall not be deemed to occur (A) on account of the acquisition of securities of the 
Company directly from the Company, (B) on account of the acquisition of securities of the Company by an investor, any affiliate thereof or 
any other Exchange Act Person that acquires the Company’s securities in a transaction or series of related transactions the primary purpose 
of which is to obtain financing for the Company through the issuance of equity securities, or (C) solely because the level of Ownership held 
by any Exchange Act Person (the “Subject Person”) exceeds the designated percentage threshold of the outstanding voting securities as a 
result of a repurchase or other acquisition of voting securities by the Company reducing the number of shares outstanding, provided that if a 
Change in Control would occur (but for the operation of this sentence) as a result of the acquisition of voting securities by the Company, 
and after such share acquisition, the Subject Person becomes the Owner of any additional voting securities that, assuming the repurchase or 
other acquisition had not occurred, increases the percentage of the then outstanding voting securities Owned by the Subject Person over the 
designated percentage threshold, then a Change in Control shall be deemed to occur; 

 
(ii) there is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the Company and, immediately after 

the consummation of such merger, consolidation or similar transaction, the stockholders of the Company immediately prior thereto do not 
Own, directly or indirectly, either (A) outstanding voting securities representing more than 50% of the combined outstanding voting power 
of the surviving Entity in such merger, consolidation or similar transaction or (B) more than 50% of the combined outstanding voting power 
of the parent of the surviving Entity in such merger, consolidation or similar transaction, in each case in substantially the same proportions 
as their Ownership of the outstanding voting securities of the Company immediately prior to such transaction; 

 
(iii) there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the consolidated assets of the Company 

and its Subsidiaries, other than a sale, lease, license or other disposition of all or substantially all of the consolidated assets of the Company 
and its Subsidiaries to an Entity, more than 50% of the combined voting power of the voting securities of which are Owned by stockholders 
of the Company in substantially the same proportions as their Ownership of the outstanding voting securities of the Company immediately 
prior to such sale, lease, license or other disposition; or 

 
(iv) individuals who, on the date the Plan is adopted by the Board, are members of the Board (the “Incumbent Board”) cease for any reason to 

constitute at least a majority of the members of the Board; provided, however, that if the appointment or election (or nomination for 
election) of any new Board member was approved or recommended by a majority vote of the members of the Incumbent Board then still in 
office, such new member shall, for purposes of this Plan, be considered as a member of the Incumbent Board. 

 
Notwithstanding the foregoing or any other provision of this Plan, (A) the term Change in Control shall not include a sale of assets, merger 
or other transaction effected exclusively for the purpose of changing the domicile of the Company, and (B) the definition of Change in 
Control (or any analogous term) in an individual written agreement between the Company or any Affiliate and the Participant shall 
supersede the foregoing definition with respect to Awards subject to such agreement; provided, however, that if no definition of Change in 
Control or any analogous term is set forth in such an individual written agreement, the foregoing definition shall apply, and (C) with respect 
to any nonqualified deferred compensation that becomes payable on account of the Change in Control, the transaction or event 



described in clause (i), (ii), (iii), or (iv) also constitutes a Section 409A Change in Control if required in order for the payment not to violate 
Section 409A of the Code. 

 
(k) “Code” means the U.S. Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance thereunder. 

 
(l) “Committee” means the Compensation Committee and any other committee of one or more Directors to whom authority has been delegated by 

the Board or Compensation Committee in accordance with the Plan. 

 
(m) “Common Stock” means the common stock of the Company. 

 
(n) “Company” means Finch Therapeutics Group, Inc., a Delaware corporation, and any successor corporation thereto. 

 
(o) “Compensation Committee” means the Compensation Committee of the Board. 

 
(p) “Consultant” means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to render consulting or advisory 

services and is compensated for such services, or (ii) serving as a member of the board of directors of an Affiliate and is compensated for such 
services. However, service solely as a Director, or payment of a fee for such service, will not cause a Director to be considered a “Consultant” for 
purposes of the Plan. Notwithstanding the foregoing, a person is treated as a Consultant under this Plan only if a Form S-8 Registration 
Statement under the Securities Act is available to register either the offer or the sale of the Company’s securities to such person. 

 
(q) “Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an Employee, Director or Consultant, is 

not interrupted or terminated. A change in the capacity in which the Participant renders service to the Company or an Affiliate as an Employee, 
Director or Consultant or a change in the Entity for which the Participant renders such service, provided that there is no interruption or 
termination of the Participant’s service with the Company or an Affiliate, will not terminate a Participant’s Continuous Service; provided, 
however, that if the Entity for which a Participant is rendering services ceases to qualify as an Affiliate, as determined by the Board, such 
Participant’s Continuous Service will be considered to have terminated on the date such Entity ceases to qualify as an Affiliate. For example, a 
change in status from an Employee of the Company to a Consultant of an Affiliate or to a Director will not constitute an interruption of 
Continuous Service. To the extent permitted by law, the Board or the chief executive officer of the Company, in that party’s sole discretion, may 
determine whether Continuous Service will be considered interrupted in the case of (i) any leave of absence approved by the Board or chief 
executive officer, including sick leave, military leave or any other personal leave, or (ii) transfers between the Company, an Affiliate, or their 
successors. 

 
Notwithstanding the foregoing, a leave of absence will be treated as Continuous Service for purposes of vesting in an Award only to such extent 
as may be provided in the Company’s leave of absence policy, in the written terms of any leave of absence agreement or policy applicable to the 
Participant, or as otherwise required by law. In addition, to the extent required for exemption from or compliance with Section 409A, the 
determination of whether there has been a termination of Continuous Service will be made, and such term will be construed, in a manner that is 
consistent with the definition of “separation from service” as defined 



under U.S. Treasury Regulation Section 1.409A-1(h) (without regard to any alternative definition thereunder). 

 
(r) “Corporate Transaction” means the consummation, in a single transaction or in a series of related transactions, of any one or more of the 

following events: 

 
(i) a sale or other disposition of all or substantially all, as determined by the Board, of the consolidated assets of the Company and its 

Subsidiaries; 

 
(ii) a sale or other disposition of at least 50% of the outstanding securities of the Company; 

 
(iii) a merger, consolidation or similar transaction following which the Company is not the surviving corporation; or 

 
(iv) a merger, consolidation or similar transaction following which the Company is the surviving corporation but the shares of Common Stock 

outstanding immediately preceding the merger, consolidation or similar transaction are converted or exchanged by virtue of the merger, 
consolidation or similar transaction into other property, whether in the form of securities, cash or otherwise. 
 

Notwithstanding the foregoing or any other provision of this Plan, (A) the term Corporate Transaction shall not include a sale of assets, merger or 
other transaction effected exclusively for the purpose of changing the domicile of the Company, (B) the definition of Corporate Transaction (or 
any analogous term) in an individual written agreement between the Company or any Affiliate and the Participant shall supersede the foregoing 
definition with respect to Awards subject to such agreement; provided, however, that if no definition of Corporate Transaction or any analogous 
term is set forth in such an individual written agreement, the foregoing definition shall apply, and (C) with respect to any nonqualified deferred 
compensation that becomes payable on account of the Corporate Transaction, the transaction or event described in clause (i), (ii), (iii), or (iv) also 
constitutes a Section 409A Change in Control if required in order for the payment not to violate Section 409A of the Code. 

 
(s) “Director” means a member of the Board. 

 
(t) “determine” or “determined” means as determined by the Board or the Committee (or its designee) in its sole discretion. 

 
(u) “Disability” means, with respect to a Participant, such Participant is unable to engage in any substantial gainful activity by reason of any 

medically determinable physical or mental impairment which can be expected to result in death or which has lasted or can be expected to last for 
a continuous period of not less than 12 months, as provided in Section 22(e)(3) of the Code, and will be determined by the Board on the basis of 
such medical evidence as the Board deems warranted under the circumstances. 
 

(v) “Effective Date” means the IPO Date.
 

(w) “Employee” means any person employed by the Company or an Affiliate. However, service solely as a Director, or payment of a fee for such 
services, will not cause a Director to be considered an “Employee” for purposes of the Plan. 
 

(x) “Employer” means the Company or the Affiliate that employs the Participant.
 



(y)  “Entity” means a corporation, partnership, limited liability company or other entity. 
 

(z) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder. 
 

(aa) “Exchange Act Person” means any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act), except 
that “Exchange Act Person” will not include (i) the Company or any Subsidiary of the Company, (ii) any employee benefit plan of the Company 
or any Subsidiary of the Company or any trustee or other fiduciary holding securities under an employee benefit plan of the Company or any 
Subsidiary of the Company, (iii) an underwriter temporarily holding securities pursuant to a registered public offering of such securities, (iv) an 
Entity Owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their Ownership of stock of the 
Company; or (v) any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the 
Effective Date, is the Owner, directly or indirectly, of securities of the Company representing more than 50% of the combined voting power of 
the Company’s then outstanding securities. 
 

(bb) “Fair Market Value” means, as of any date, unless otherwise determined by the Board, the value of the Common Stock (as determined on a per 
share or aggregate basis, as applicable) determined as follows: 
 
(i) If the Common Stock is listed on any established stock exchange or traded on any established market, the Fair Market Value will be the 

closing sales price for such stock as quoted on such exchange or market (or the exchange or market with the greatest volume of trading in 
the Common Stock) on the date of determination, as reported in a source the Board deems reliable. 
 

(ii) If there is no closing sales price for the Common Stock on the date of determination, then the Fair Market Value will be the closing selling 
price on the last preceding date for which such quotation exists. 
 

(iii) In the absence of such markets for the Common Stock, or if otherwise determined by the Board, the Fair Market Value will be determined 
by the Board in good faith and in a manner that complies with Sections 409A and 422 of the Code. 
 

(cc) “Governmental Body” means any: (a) nation, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of any 
nature; (b) U.S. or non-U.S. federal, state, local, municipal, or other government; (c) governmental or regulatory body, or quasi-governmental 
body of any nature (including any governmental division, department, administrative agency or bureau, commission, authority, instrumentality, 
official, ministry, fund, foundation, center, organization, unit, body or Entity and any court or other tribunal, and for the avoidance of doubt, any 
Tax authority) or other body exercising similar powers or authority; or (d) self-regulatory organization (including the Nasdaq Stock Market, New 
York Stock Exchange, and the Financial Industry Regulatory Authority). 
 

(dd) “Grant Notice” means the notice provided to a Participant that he or she has been granted an Award under the Plan and which includes the name 
of the Participant, the type of Award, the date of grant of the Award, number of shares of Common Stock subject to the Award or potential cash 
payment right, (if any), the vesting schedule for the Award (if any) and other key terms applicable to the Award. 
 

(ee) “Incentive Stock Option” means an option granted pursuant to Section 4 of the Plan that is intended to be, and qualifies as, an “incentive stock 
option” within the meaning of Section 422 of the Code. 
 

(ff) “IPO Date” means March 18, 2021. 
 

(gg) “Materially Impair” means any amendment to the terms of the Award that materially adversely affects the Participant’s rights under the Award. 
A Participant’s rights under an Award will not be deemed to have been Materially Impaired by any such amendment if the Board, in its sole 
discretion, determines that the amendment, taken as a whole, does not materially impair the Participant’s rights. For example, the following 



types of amendments to the terms of an Award do not Materially Impair the Participant’s rights under the Award: (i) imposition of reasonable 
restrictions on the minimum number of shares subject to an Option that may be exercised, (ii) to maintain the qualified status of the Award as an 
Incentive Stock Option under Section 422 of the Code; (iii) to change the terms of an Incentive Stock Option in a manner that disqualifies, 
impairs or otherwise affects the qualified status of the Award as an Incentive Stock Option under Section 422 of the Code; (iv) to clarify the 
manner of exemption from, or to bring the Award into compliance with or qualify it for an exemption from, Section 409A; or (v) to comply with 
other Applicable Laws. 
 

(hh) “Non-Employee Director” means a Director who either (i) is not a current employee or officer of the Company or an Affiliate, does not receive 
compensation, either directly or indirectly, from the Company or an Affiliate for services rendered as a consultant or in any capacity other than as 
a Director (except for an amount as to which disclosure would not be required under Item 404(a) of Regulation S-K promulgated pursuant to the 
Securities Act (“Regulation S-K”)), does not possess an interest in any other transaction for which disclosure would be required under Item 
404(a) of Regulation S-K, and is not engaged in a business relationship for which disclosure would be required pursuant to Item 404(b) of 
Regulation S-K; or (ii) is otherwise considered a “non-employee director” for purposes of Rule 16b-3.
 

(ii) “Non-Exempt Award” means any Award that is subject to, and not exempt from, Section 409A, including as the result of (i) a deferral of the 
issuance of the shares subject to the Award which is elected by the Participant or imposed by the Company or (ii) the terms of any Non-Exempt 
Severance Agreement. 
 

(jj) “Non-Exempt Director Award” means a Non-Exempt Award granted to a Participant who was a Director but not an Employee on the applicable 
grant date. 
 

(kk) “Non-Exempt Severance Arrangement” means a severance arrangement or other agreement between the Participant and the Company that 
provides for acceleration of vesting of an Award and issuance of the shares in respect of such Award upon the Participant’s termination of 
employment or separation from service (as such term is defined in Section 409A(a)(2)(A)(i) of the Code (and without regard to any alternative 
definition thereunder) (“Separation from Service”) and such severance benefit does not satisfy the requirements for an exemption from 
application of Section 409A provided under Treasury Regulations Section 1.409A-1(b)(4), 1.409A-1(b)(9) or otherwise. 
 

(ll) “Nonstatutory Stock Option” means any option granted pursuant to Section 4 of the Plan that does not qualify as an Incentive Stock Option. 
 

(mm)“Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act. 
 

(nn) “Option” means an Incentive Stock Option or a Nonstatutory Stock Option to purchase shares of Common Stock granted pursuant to the Plan. 
 

(oo) “Option Agreement” means a written or electronic agreement between the Company and the Optionholder evidencing the terms and conditions 
of the Option grant. The Option Agreement includes the Grant Notice for the Option and the agreement containing the written summary of the 
general terms and conditions applicable to the Option and which is provided, including by electronic means, to a Participant along with the Grant 
Notice. Each Option Agreement will be subject to the terms and conditions of the Plan.
 

(pp)  “Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person who holds an outstanding 
Option. 
 

(qq) “Other Award” means an award valued in whole or in part by reference to, or otherwise based on, Common Stock, including the appreciation in 
value thereof (e.g., options or stock rights with an exercise price or strike price less than 100% of the Fair Market Value at the time of grant) that 
is not an Incentive Stock Options, Nonstatutory Stock Option, SAR, Restricted Stock Award, RSU Award or Performance Award. 



 
(rr) “Other Award Agreement” means a written or electronic agreement between the Company and a holder of an Other Award evidencing the terms 

and conditions of an Other Award grant. Each Other Award Agreement will be subject to the terms and conditions of the Plan. 
 

(ss) “Own,” “Owned,” “Owner,” “Ownership” means that a person or Entity will be deemed to “Own,” to have “Owned,” to be the “Owner” of, or to 
have acquired “Ownership” of securities if such person or Entity, directly or indirectly, through any contract, arrangement, understanding, 
relationship or otherwise, has or shares voting power, which includes the power to vote or to direct the voting, with respect to such securities. 
 

(tt) “Participant” means an Employee, Director or Consultant to whom an Award is granted pursuant to the Plan or, if applicable, such other person 
who holds an outstanding Award. 
 

(uu) “Performance Award” means an Award that may vest or may be exercised or a cash award that may vest or become earned and paid contingent 
upon the attainment during a Performance Period of certain Performance Goals and which is granted under the terms and conditions of Section 
5(b) pursuant to such terms as are approved by the Board. In addition, to the extent permitted by Applicable Law and set forth in the applicable 
Award Agreement, the Board may determine that cash or other property may be used in payment of Performance Awards. Performance Awards 
that are settled in cash or other property are not required to be valued in whole or in part by reference to, or otherwise based on, the Common 
Stock.
 

(vv)  “Performance Criteria” means the one or more criteria that the Board will select for purposes of establishing the Performance Goals for a 
Performance Period. The Performance Criteria that will be used to establish such Performance Goals may be based on any one of, or 
combination of, the following as determined by the Board: earnings (including earnings per share and net earnings); earnings before interest, 
taxes and depreciation; earnings before interest, taxes, depreciation and amortization; total stockholder return; return on equity or average 
stockholder’s equity; return on assets, investment, or capital employed; stock price; margin (including gross margin); income (before or after 
taxes); operating income; operating income after taxes; pre-tax profit; operating cash flow; sales or revenue targets; increases in revenue or 
product revenue; expenses and cost reduction goals; improvement in or attainment of working capital levels; economic value added (or an 
equivalent metric); market share; cash flow; cash flow per share; share price performance; debt reduction; customer satisfaction; stockholders’ 
equity; capital expenditures; debt levels; operating profit or net operating profit; workforce diversity; growth of net income or operating income; 
billings; pre-clinical development related compound goals; financing; regulatory milestones, including approval of a compound; stockholder 
liquidity; corporate governance and compliance; product commercialization; intellectual property; personnel matters; progress of internal 
research or clinical programs; progress of partnered programs; partner satisfaction; budget management; clinical achievements; completing 
phases of a clinical study (including the treatment phase); announcing or presenting preliminary or final data from clinical studies; in each case, 
whether on particular timelines or generally; timely completion of clinical trials; submission of INDs and NDAs and other regulatory 
achievements; partner or collaborator achievements; internal controls, including those related to the Sarbanes-Oxley Act of 2002; research 
progress, including the development of programs; investor relations, analysts and communication; manufacturing achievements (including 
obtaining particular yields from manufacturing runs and other measurable objectives related to process development activities); strategic 
partnerships or transactions (including in-licensing and out-licensing of intellectual property; establishing relationships with commercial entities 
with respect to the marketing, distribution and sale of the Company’s products (including with group purchasing organizations, distributors and 
other vendors); supply chain achievements (including establishing relationships with manufacturers or suppliers of active pharmaceutical 
ingredients and other component materials and manufacturers of the Company’s products); co-development, co-marketing, profit sharing, joint 
venture or other similar arrangements; individual performance goals; corporate development and planning goals; and other measures of 
performance selected by the Board or Committee. 
 

(ww)“Performance Goals” means, for a Performance Period, the one or more goals established by the Board for the Performance Period based upon 
the Performance Criteria. Performance Goals may be based on a Company-wide basis, with respect to one or more business units, divisions, 
Affiliates, or business segments, 



and in either absolute terms or relative to the performance of one or more comparable companies or the performance of one or more relevant 
indices. Unless specified otherwise by the Board (i) in the Award Agreement at the time the Award is granted or (ii) in such other document 
setting forth the Performance Goals at the time the Performance Goals are established, the Board will appropriately make adjustments in the 
method of calculating the attainment of Performance Goals for a Performance Period as follows: (1) to exclude restructuring and/or other 
nonrecurring charges; (2) to exclude exchange rate effects; (3) to exclude the effects of changes to generally accepted accounting principles; (4) 
to exclude the effects of any statutory adjustments to corporate tax rates; (5) to exclude the effects of items that are “unusual” in nature or occur 
“infrequently” as determined under generally accepted accounting principles; (6) to exclude the dilutive effects of acquisitions or joint ventures; 
(7) to assume that any business divested by the Company achieved performance objectives at targeted levels during the balance of a Performance 
Period following such divestiture; (8) to exclude the effect of any change in the outstanding shares of Common Stock of the Company by reason 
of any stock dividend or split, stock repurchase, reorganization, recapitalization, merger, consolidation, spin-off, combination or exchange of 
shares or other similar corporate change, or any distributions to common stockholders other than regular cash dividends; (9) to exclude the 
effects of stock based compensation and the award of bonuses under the Company’s bonus plans; (10) to exclude costs incurred in connection 
with potential acquisitions or divestitures that are required to be expensed under generally accepted accounting principles; and (11) to exclude 
the goodwill and intangible asset impairment charges that are required to be recorded under generally accepted accounting principles. In 
addition, the Board may establish or provide for other adjustment items in the Award Agreement at the time the Award is granted or in such other 
document setting forth the Performance Goals at the time the Performance Goals are established. In addition, the Board retains the discretion to 
reduce or eliminate the compensation or economic benefit due upon attainment of Performance Goals and to define the manner of calculating the 
Performance Criteria it selects to use for such Performance Period. Partial achievement of the specified criteria may result in the payment or 
vesting corresponding to the degree of achievement as specified in the Award Agreement or the written terms of a Performance Cash Award. 
 

(xx) “Performance Period” means the period of time selected by the Board over which the attainment of one or more Performance Goals will be 
measured for the purpose of determining a Participant’s right to vesting or exercise of an Award. Performance Periods may be of varying and 
overlapping duration, at the sole discretion of the Board. 
 

(yy) “Plan” means this Finch Therapeutics Group, Inc. 2021 Equity Incentive Plan, as amended from time to time. 
 

(zz) “Plan Administrator” means the person, persons, and/or third-party administrator designated by the Company to administer the day to day 
operations of the Plan and the Company’s other equity incentive programs. 
 

(aaa)“Post-Termination Exercise Period” means the period following termination of a Participant’s Continuous Service within which an Option or 
SAR is exercisable, as specified in Section 4(h). 
 

(bbb)“Prior Plan” means the Company’s 2017 Equity Incentive Plan. 
 

(ccc)“Restricted Stock Award” or “RSA” means an Award of shares of Common Stock which is granted pursuant to the terms and conditions of 
Section 5(a). 
 

(ddd)“Restricted Stock Award Agreement” means a written agreement between the Company and a holder of a Restricted Stock Award evidencing the 
terms and conditions of a Restricted Stock Award grant. The Restricted Stock Award Agreement includes the Grant Notice for the Restricted 
Stock Award and the agreement containing the written summary of the general terms and conditions applicable to the Restricted Stock Award and 
which is provided to a Participant along with the Grant Notice. Each Restricted Stock Award Agreement will be subject to the terms and 
conditions of the Plan. 
 



(eee)“Returning Shares” means shares subject to outstanding stock awards granted under the Prior Plan and that following the Effective Date: (A) are 
not issued because such stock award or any portion thereof expires or otherwise terminates without all of the shares covered by such stock award 
having been issued; (B) are not issued because such stock award or any portion thereof is settled in cash; (C) are forfeited back to or repurchased 
by the Company because of the failure to meet a contingency or condition required for the vesting of such shares; (D) are withheld or reacquired 
to satisfy the exercise, strike or purchase price; or (E) are withheld or reacquired to satisfy a tax withholding obligation.
 

(fff) “RSU Award” or “RSU” means an Award of restricted stock units representing the right to receive an issuance of shares of Common Stock which 
is granted pursuant to the terms and conditions of Section 5(a). 
 

(ggg)“RSU Award Agreement” means a written or electronic agreement between the Company and a holder of an RSU Award evidencing the terms 
and conditions of an RSU Award. The RSU Award Agreement includes the Grant Notice for the RSU Award and the agreement containing the 
written summary of the general terms and conditions applicable to the RSU Award and which is provided, including by electronic means, to a 
Participant along with the Grant Notice. Each RSU Award Agreement will be subject to the terms and conditions of the Plan. 
 

(hhh)“Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from time to time. 
 

(iii) “Rule 405” means Rule 405 promulgated under the Securities Act. 
 

(jjj) “Section 409A” means Section 409A of the Code and the regulations and other guidance thereunder. 
 

(kkk)“Section 409A Change in Control” means a change in the ownership or effective control of the Company, or in the ownership of a substantial 
portion of the Company’s assets, as provided in Section 409A(a)(2)(A)(v) of the Code and Treasury Regulations Section 1.409A-3(i)(5) (without 
regard to any alternative definition thereunder). 
 

(lll) “Securities Act” means the U.S. Securities Act of 1933, as amended. 
 

(mmm)“Share Reserve” means the number of shares available for issuance under the Plan as set forth in Section 2(a). 
 

(nnn)“Stock Appreciation Right” or “SAR” means a right to receive the appreciation on Common Stock that is granted pursuant to the terms and 
conditions of Section 4. 
 

(ooo)“SAR Agreement” means a written or electronic agreement between the Company and a holder of a SAR evidencing the terms and conditions of 
a SAR grant. The SAR Agreement includes the Grant Notice for the SAR and the agreement containing the written summary of the general terms 
and conditions applicable to the SAR and which is provided, including by electronic means, to a Participant along with the Grant Notice. Each 
SAR Agreement will be subject to the terms and conditions of the Plan. 
 

(ppp)“Subsidiary” means, with respect to the Company, (i) any corporation of which more than 50% of the outstanding Common Stock having 
ordinary voting power to elect a majority of the board of directors of such corporation (irrespective of whether, at the time, stock of any other 
class or classes of such corporation will have or might have voting power by reason of the happening of any contingency) is at the time, directly 
or indirectly, Owned by the Company, and (ii) any partnership, limited liability company or other entity in which the Company has a direct or 
indirect interest (whether in the form of voting or participation in profits or capital contribution) of more than 50%. 
 



(qqq)“Ten Percent Stockholder” means a person who Owns (or is deemed to Own pursuant to Section 424(d) of the Code) stock possessing more than 
10% of the total combined voting power of all classes of stock of the Company or any Affiliate. 
 

(rrr)“Trading Policy” means the Company’s policy permitting certain individuals to sell Company shares only during certain “window” periods 
and/or otherwise restricts the ability of certain individuals to transfer or encumber Company shares, as in effect from time to time. 
 

(sss) “Unvested Non-Exempt Award” means the portion of any Non-Exempt Award that had not vested in accordance with its terms upon or prior to 
the date of any Corporate Transaction. 
 

(ttt) “Vested Non-Exempt Award” means the portion of any Non-Exempt Award that had vested in accordance with its terms upon or prior to the date 
of a Corporate Transaction. 

 
 



FINCH THERAPEUTICS GROUP, INC. 
GLOBAL STOCK OPTION GRANT NOTICE 

(2021 EQUITY INCENTIVE PLAN) 

Finch Therapeutics Group, Inc. (the “Company”), pursuant to its 2021 Equity Incentive Plan (the “Plan”), has granted to you (“Optionholder”) an option to purchase the 
number of shares of the Common Stock set forth below (the “Option”). Your Option is subject to all of the terms and conditions as set forth herein and in the Plan and the 
Global Stock Option Agreement, including any additional terms and conditions for your country set forth in the appendix thereto (the “Appendix and, together with the 
Global Stock Option Agreement, the “Agreement”), all of which are attached hereto and incorporated herein in their entirety. Capitalized terms not explicitly defined herein 
but defined in the Plan or the Agreement shall have the meanings set forth in the Plan or the Agreement, as applicable. 
 
         
    Optionholder:    
    Date of Grant:    
    Vesting Commencement Date:    
    Number of Shares of Common Stock Subject to Option:    
    Exercise Price (Per Share):    
    Total Exercise Price:    
    Expiration Date:    
 
     
Type of Grant:   [Incentive Stock Option] OR [Nonstatutory Stock Option]
   
Exercise and
Vesting 

Schedule:   Subject to the Optionholder’s Continuous Service through each applicable vesting date, the Option will vest as follows:
   
    [__________]

Optionholder Acknowledgements: By your signature below or by electronic acceptance or authentication in a form authorized by the Company, you understand and agree 
that: 

 
•   The Option is governed by this Global Stock Option Grant Notice, (the “Grant Notice”) and the provisions of the Plan and the Agreement, all of which are 

made a part of this document. Unless otherwise provided in the Plan, this Grant Notice and the Agreement (together, the “Option Agreement”) may not be 
modified, amended or revised except in a writing signed by you and a duly authorized officer of the Company. 

 

 
•   If the Option is an Incentive Stock Option, it (plus other outstanding Incentive Stock Options granted to you) cannot be first exercisable for more than 

$100,000 in value (measured by exercise price) in any calendar year. Any excess over $100,000 is a Nonstatutory Stock Option. 
 

 
•   You consent to receive this Grant Notice, the Agreement, the Plan, the Prospectus and any other Plan-related documents by electronic delivery and to 

participate in the Plan through an on-line or electronic system established and maintained by the Company or another third party designated by the 
Company. 

 

 
•   You have read and are familiar with the provisions of the Plan, the Agreement, and the Prospectus. In the event of any conflict between the provisions in 

this Grant Notice, the Agreement, or the Prospectus and the terms of the Plan, the terms of the Plan shall control. 
 

 

•   The Option Agreement sets forth the entire understanding between you and the Company regarding the acquisition of Common Stock and supersedes all 
prior oral and written agreements, promises and/or representations on that subject with the exception of other equity awards previously granted to you and 
any written employment agreement, offer letter, severance agreement, written severance plan or policy, or other written agreement between the Company 
and you in each case that specifies the terms that should govern this Option. 

 
 

 
•   Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 

2000, Uniform Electronic Transactions Act or other applicable law) or other 



      transmission method and any counterpart so delivered will be deemed to have been duly and validly delivered and be valid and effective for all purposes. 
 
                 
FINCH THERAPEUTICS GROUP, INC.       OPTIONHOLDER:
       
By:            
    Signature       Signature

Title:         
Date
:    

         
Date
:                
 
 
 



FINCH THERAPEUTICS GROUP, INC.
2021 EQUITY INCENTIVE PLAN

GLOBAL STOCK OPTION AGREEMENT

As reflected by your Global Stock Option Grant Notice (“Grant Notice”) Finch Therapeutics Group, Inc. (the “Company”) has granted you an option under its 2021 Equity 
Incentive Plan (the “Plan”) to purchase a number of shares of Common Stock at the exercise price indicated in your Grant Notice (the “Option”). The terms of your Option 
as specified in the Grant Notice and this Global Stock Option Agreement, including any additional terms and conditions for your country set forth in the appendix hereto (the 
“Appendix” and, together with the Global Stock Option Agreement, the “Agreement”), constitute your Option Agreement. Capitalized terms not explicitly defined in this 
Agreement but defined in the Grant Notice or the Plan shall have the meanings set forth in the Grant Notice or Plan, as applicable. 

The general terms and conditions applicable to your Option are as follows: 

1. GOVERNING PLAN DOCUMENT. Your Option is subject to all the provisions of the Plan. Your Option is further subject to all interpretations, amendments, rules and 
regulations, which may from time to time be promulgated and adopted pursuant to the Plan. In the event of any conflict between the Option Agreement and the provisions of 
the Plan, the provisions of the Plan shall control. 

2. EXERCISE. 

a. You may generally exercise the vested portion of your Option for whole shares of Common Stock at any time during its term by delivery of payment of the 
exercise price and applicable withholding taxes and other required documentation to the Plan Administrator in accordance with the exercise procedures established by the 
Plan Administrator, which may include an electronic submission. Please review the Plan, which may restrict or prohibit your ability to exercise your Option during certain 
periods. 

b. To the extent permitted by Applicable Law, you may pay your Option exercise price as follows: 

1) cash, check, bank draft or money order; 

2) subject to Applicable Law and Company and/or Committee consent at the time of exercise, pursuant to a “cashless exercise” program as further 
described in the Plan if at the time of exercise the Common Stock is publicly traded; 

3) subject to Company and/or Committee consent at the time of exercise, by delivery of previously owned shares of Common Stock as further 
described in the Plan; or 

4) subject to Applicable Law and Company and/or Committee consent at the time of exercise, if the Option is a Nonstatutory Stock Option, by a “net 
exercise” arrangement as further described in the Plan. 

3. TERM. You may not exercise your Option before the commencement of its term or after its term expires. The term of your option commences on the Date of Grant and 
expires upon the earliest of the following: 

a. immediately upon the termination of your Continuous Service for Cause; 

b. three months after the termination of your Continuous Service for any reason other than Cause, Disability or death; 

c. 12 months after the termination of your Continuous Service due to your Disability; 

d. 18 months after your death if you die during your Continuous Service; 

e. immediately upon a Corporate Transaction if the Board has determined that the Option will terminate in connection with a Corporate Transaction, 

f. the Expiration Date indicated in your Grant Notice; or 

g. the day before the 10th anniversary of the Date of Grant. 

Notwithstanding the foregoing, if you die during the period provided in Section 3(b) or 3(c) above, the term of your Option shall not expire until the earlier of (i) 
eighteen months after your death, (ii) upon any termination of the Option in connection with a Corporate Transaction, (iii) the Expiration Date indicated in your Grant 
Notice, or (iv) the day before the tenth anniversary of the Date of Grant. Additionally, the Post-Termination Exercise Period of your Option may be extended as provided in 
the Plan. 

To obtain the federal income tax advantages associated with an Incentive Stock Option, the Code requires that at all times beginning on the date of grant of your 
Option and ending on the day three months before the date of your Option’s exercise, you must be an employee of the Company or an Affiliate, except in the event of your 
death or Disability. If the Company provides for the extended exercisability of your Option under certain circumstances for your benefit, your Option will not necessarily be 
treated as an Incentive Stock Option if you exercise your Option more than three months after the date your employment terminates. 

4. RESPONSIBILITY FOR TAXES. 



a. Regardless of any action taken by the Company or, if different, the Affiliate to which you provide Continuous Service (the “Service Recipient”) with respect to 
any income tax, social insurance, payroll tax, fringe benefits tax, payment on account, or other tax-related items associated with the grant, vesting or exercise of the Option 
or sale of the underlying Common Stock or other tax-related items related to your participation in the Plan and legally applicable or deemed applicable to you (the “Tax 
Liability”), you hereby acknowledge and agree that the Tax Liability is your ultimate responsibility and may exceed the amount, if any, actually withheld by the Company or 
the Service Recipient. You further acknowledge that the Company and the Service Recipient (i) make no representations or undertakings regarding any Tax Liability in 
connection with any aspect of this Option, including, but not limited to, the grant, vesting or exercise of the Option, the issuance of Common Stock pursuant to such 
exercise, the subsequent sale of shares of Common Stock, and the payment of any dividends on the shares; and (ii) do not commit to and are under no obligation to structure 
the terms of the grant or any aspect of the Option to reduce or eliminate your Tax Liability or achieve a particular tax result. Further, if you are subject to Tax Liability in 
more than one jurisdiction, you acknowledge that the Company and/or the Service Recipient (or former service recipient, as applicable) may be required to withhold or 
account for Tax Liability in more than one jurisdiction. 

b. Prior to any relevant taxable or tax withholding event, as applicable, you agree to make adequate arrangements satisfactory to the Company and/or the Service 
Recipient to satisfy all Tax Liability. As further provided in Section 8 of the Plan, you hereby authorize the Company and any applicable Service Recipient to satisfy any 
applicable withholding obligations with regard to the Tax Liability by one or a combination of the following methods: (i) causing you to pay any portion of the Tax Liability 
in cash or cash equivalent in a form acceptable to the Company and/or the Service Recipient; (ii) withholding from any compensation otherwise payable to you by the 
Company or the Service Recipient; (iii) withholding from the proceeds of the sale of shares of Common Stock issued upon exercise of the Option (including by means of a 
“cashless exercise” pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board to the extent permitted by the Company, or by means 
of the Company acting as your agent to sell sufficient shares of Common Stock for the proceeds to satisfy such withholding requirements, on your behalf pursuant to this 
authorization without further consent); (iv) withholding shares of Common Stock otherwise issuable to you upon the exercise of the Option, provided, however, that to the 
extent necessary to qualify for an exemption from application of Section 16(b) of the Exchange Act, if applicable, such share withholding procedure will be subject to the 
express prior approval of the Board or the Company’s Compensation Committee; and/or (v) any other method determined by the Company to be in compliance with 
Applicable Law. Furthermore, you agree to pay or reimburse the Company or the Service Recipient any amount the Company or the Service Recipient may be required to 
withhold, collect or pay as a result of your participation in the Plan or that cannot be satisfied by the means previously described. In the event it is determined that the 
amount of the Tax Liability was greater than the amount withheld by the Company and/or the Service Recipient (as applicable), you agree to indemnify and hold the 
Company and/or the Service Recipient (as applicable) harmless from any failure by the Company or the applicable Service Recipient to withhold the proper amount. 

c. The Company and/or the Service Recipient may withhold or account for your Tax Liability by considering statutory withholding amounts or other withholding 
rates applicable in your jurisdiction(s), including (i) maximum applicable rates in your jurisdiction(s). In the event of over-withholding, you may receive a refund of any 
over-withheld amount in cash from the Company or the Service Recipient (with no entitlement to the Common Stock equivalent), or if not refunded, you may seek a refund 
from the local tax authorities. In the event of under-withholding, you may be required to pay any Tax Liability directly to the applicable tax authority or to the Company 
and/or the Service Recipient. If the Tax Liability withholding obligation is satisfied by withholding shares of Common Stock, for tax purposes, you are deemed to have been 
issued the full number of shares of Common Stock subject to the exercised portion of the Option, notwithstanding that a number of the shares of Common Stock is held back 
solely for the purpose of paying such Tax Liability. 

d. You acknowledge that you may not be able to exercise your Option even though the Option is vested, and that the Company shall have no obligation to issue 
or deliver shares of Common Stock until you have fully satisfied any applicable Tax Liability, as determined by the Company. Unless any withholding obligation for the Tax 
Liability is satisfied, the Company shall have no obligation to issue or deliver to you any Common Stock in respect of the Option. 

5. INCENTIVE STOCK OPTION DISPOSITION REQUIREMENT. If your option is an Incentive Stock Option, you must notify the Company in writing within 15 
days after the date of any disposition of any of the shares of the Common Stock issued upon exercise of your option that occurs within two years after the date of your option 
grant or within one year after such shares of Common Stock are transferred upon exercise of your option. 

6. NATURE OF GRANT. In accepting the Option, you acknowledge, understand and agree that: 

a. the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified, amended, suspended or terminated by the Company at 
any time, to the extent permitted by the Plan; 

b. the grant of the Option is exceptional, voluntary and occasional and does not create any contractual or other right to receive future grants of Options, or 
benefits in lieu of Options, even if Options have been granted in the past; 

c. all decisions with respect to future Options or other grants, if any, will be at the sole discretion of the Company; 

d. the Option and your participation in the Plan shall not create a right to employment or other service relationship with the Company; 



e. the Option and your participation in the Plan shall not be interpreted as forming or amending an employment or service contract with the Company or the 
Service Recipient, and shall not interfere with the ability of the Company or the Service Recipient, as applicable, to terminate your Continuous Service (if any); 

f. you are voluntarily participating in the Plan; 

g. the Option and the shares of Common Stock subject to the Option, and the income from and value of same, are not intended to replace any pension rights or 
compensation; 

h. the Option and the shares of Common Stock subject to the Option, and the income from and value of same, are not part of normal or expected compensation 
for purposes of, including but not limited to, calculating any severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, holiday pay, 
long-service awards, pension or retirement or welfare benefits or similar payments; 

i. unless otherwise agreed with the Company in writing, the Option and the shares of Common Stock subject to the Option, and the income from and value of 
same, are not granted as consideration for, or in connection with, the service you may provide as a director of an Affiliate; 

j. the future value of the underlying shares of Common Stock is unknown, indeterminable and cannot be predicted with certainty; 

k. if the underlying shares of Common Stock do not increase in value after the grant date, the Option will have no value; 

l. if you exercise the Option and acquire shares of Common Stock, the value of such shares of Common Stock may increase or decrease in value, even below the 
exercise price; 

m. no claim or entitlement to compensation or damages shall arise from forfeiture of the Option resulting from the termination of your Continuous Service (for 
any reason whatsoever, whether or not later found to be invalid or in breach of employment laws in the jurisdiction where you are providing service or the terms of your 
employment or other service agreement, if any); 

n. for purposes of the Option, your Continuous Service will be considered terminated as of the date you are no longer actively providing services to the Company 
or any Affiliate (regardless of the reason for such termination and whether or not later found to be invalid or in breach of employment laws in the jurisdiction where you are 
providing service or the terms of your employment or other service agreement, if any), and such date will not be extended by any notice period (e.g., your period of 
Continuous Service would not include any contractual notice period or any period of “garden leave” or similar period mandated under employment laws in the jurisdiction 
where you are providing service or the terms of your employment or other service agreement, if any); the Compensation Committee shall have the exclusive discretion to 
determine when you are no longer actively providing services for purposes of your Option (including whether you may still be considered to be providing services while on 
a leave of absence); and 

o. neither the Company nor the Service Recipient shall be liable for any foreign exchange rate fluctuation between your local currency and the United States 
Dollar that may affect the value of the Option or of any amounts due to you pursuant to exercise of the Option or the subsequent sale of any shares of Common Stock 
acquired upon exercise. 

7. TRANSFERABILITY. Except as otherwise provided in the Plan, your Option is not transferable, except by will or by the applicable laws of descent and distribution, 
and is exercisable during your life only by you. 

8. CORPORATE TRANSACTION. Your Option is subject to the terms of any agreement governing a Corporate Transaction involving the Company, including, without 
limitation, a provision for the appointment of a stockholder representative that is authorized to act on your behalf with respect to any escrow, indemnities and any contingent 
consideration. 

9. NO LIABILITY FOR TAXES. As a condition to accepting the Option, you hereby (a) agree to not make any claim against the Company, or any of its Officers, 
Directors, Employees or Affiliates related to any Tax Liability arising from the Option and (b) acknowledge that you were advised to consult with your own personal tax, 
financial and other legal advisors regarding the tax consequences of the Option and have either done so or knowingly and voluntarily declined to do so. Additionally, you 
acknowledge that the Option is exempt from Section 409A only if the exercise price is at least equal to the “fair market value” of the Common Stock on the date of grant as 
determined by the Internal Revenue Service and there is no other impermissible deferral of compensation associated with the Option. Additionally, as a condition to 
accepting the Option, you agree not make any claim against the Company, or any of its Officers, Directors, Employees or Affiliates in the event that the Internal Revenue 
Service asserts that such exercise is less than the “fair market value” of the Common Stock on the date of grant as subsequently determined by the Internal Revenue Service. 

10. OBLIGATIONS; RECOUPMENT. You hereby acknowledge that the grant of your Option is additional consideration for any obligations (whether during or after 
employment) that you have to the Company not to compete, not to solicit its customers, clients or employees, not to disclose or misuse confidential information or similar 
obligations. Accordingly, if the Company reasonably determines that you breached such obligations, in addition to any other available remedy, the Company may, to the 
extent permitted by Applicable Law, recoup any income realized by you with respect to the exercise of your Option within two 



years of such breach. In addition, to the extent permitted by Applicable Law, this right to recoupment by the Company applies in the event that your employment is 
terminated for Cause or if the Company reasonably determines that circumstances existed that it could have terminated your employment for Cause. 

11. NO ADVICE REGARDING GRANT. The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations regarding 
your participation in the Plan, or your acquisition or sale of the underlying shares of Common Stock. You should consult with your own personal tax, legal and financial 
advisors regarding your participation in the Plan before taking any action related to the Plan. 

12. GOVERNING LAW AND VENUE. The Option and the provisions of this Agreement are governed by, and construed in accordance with, the internal laws of the State 
of Delaware, without regard to the conflict of law principles that would result in any application of any law other than the law of the State of Delaware. For purposes of any 
action, lawsuit or other proceedings brought to enforce this Agreement, relating to it, or arising from it, the parties hereby submit to and consent to the sole and exclusive 
jurisdiction of the courts of the State of Delaware, and no other courts, where this grant is made and/or to be performed. 

13. SEVERABILITY. If any part of this Option Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or 
invalidity will not invalidate any portion of this Option Agreement or the Plan not declared to be unlawful or invalid. Any Section of this Option Agreement (or part of such 
a Section) so declared to be unlawful or invalid will, if possible, be construed in a manner which will give effect to the terms of such Section or part of a Section to the 
fullest extent possible while remaining lawful and valid. 

14. INDEBTEDNESS TO THE COMPANY. In the event that you have any loans, draws, advances or any other indebtedness owing to the Company at the time of 
exercise of all or a portion of the Option, the Company may deduct and not deliver that number of shares of Common Stock with a Fair Market Value subject to the Option 
equal to such indebtedness to satisfy all or a portion of such indebtedness, to the extent permitted by law and in a manner consistent with Section 409A of the Code, if 
applicable. 

15. COMPLIANCE WITH LAW. Notwithstanding any other provision of the Plan or this Agreement, unless there is an exemption from any registration, qualification or 
other legal requirement applicable to the shares of Common Stock, the Company shall not be required to deliver any shares issuable upon exercise of the Option prior to the 
completion of any registration or qualification of the shares under any local, state, federal or foreign securities or exchange control law or under rulings or regulations of the 
U.S. Securities and Exchange Commission (“SEC”) or of any other governmental regulatory body, or prior to obtaining any approval or other clearance from any local, 
state, federal or foreign governmental agency, which registration, qualification or approval the Company shall, in its absolute discretion, deem necessary or advisable. You 
understand that the Company is under no obligation to register or qualify the shares with the SEC or any state or foreign securities commission or to seek approval or 
clearance from any governmental authority for the issuance or sale of the shares. Further, you agree that the Company shall have unilateral authority to amend the 
Agreement without your consent to the extent necessary to comply with securities or other laws applicable to issuance of shares of Common Stock. 

16. LANGUAGE. You acknowledge that you are proficient in the English language, or have consulted with an advisor who is proficient in the English language, so as to 
enable you to understand the provisions of this Agreement and the Plan. If you have received this Agreement or any other document related to the Plan translated into a 
language other than English and if the meaning of the translated version is different than the English version, the English version will control. 

17. ELECTRONIC DELIVERY AND PARTICIPATION. The Company may, in its sole discretion, decide to deliver any documents related to current or future 
participation in the Plan by electronic means. You hereby consent to receive such documents by electronic delivery and agree to participate in the Plan through an online or 
electronic system established and maintained by the Company or a third party designated by the Company. 

18. SEVERABILITY. The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise unenforceable, in whole 
or in part, the remaining provisions shall nevertheless be binding and enforceable. 

19. APPENDIX. Notwithstanding any provisions in this Option Agreement, the Option shall be subject to any additional terms and conditions set forth in any Appendix for 
your country. Moreover, if you relocate to one of the countries included in the Appendix, the additional terms and conditions for such country will apply to you, to the extent 
the Company determines that the application of such terms and conditions is necessary or advisable for legal or administrative reasons. The Appendix constitutes part of this 
Agreement. 

20. IMPOSITION OF OTHER REQUIREMENT. The Company reserves the right to impose other requirements on your participation in the Plan, on the Option and on 
any shares of Common Stock acquired under the Plan, to the extent the Company determines it is necessary or advisable for legal or administrative reasons, and to require 
you to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing. 

21. WAIVER. You acknowledge that a waiver by the Company of breach of any provision of this Agreement shall not operate or be construed as a waiver of any other 
provision of this Agreement, or of any subsequent breach by you or any other participant. 

22. INSIDER TRADING/MARKET ABUSE. You acknowledge that, depending on your or your broker’s country or where the Company shares are listed, you may be 
subject to insider trading restrictions and/or market abuse laws which may affect your 



ability to accept, acquire, sell or otherwise dispose of shares of Common Stock, rights to shares (e.g., Options) or rights linked to the value of shares (e.g., phantom awards, 
futures) during such times you are considered to have “inside information” regarding the Company as defined in the laws or regulations in the applicable jurisdictions). 
Local insider trading laws and regulations may prohibit the cancellation or amendment of orders you placed before you possessed inside information. Furthermore, you 
could be prohibited from (i) disclosing the inside information to any third party (other than on a “need to know” basis) and (ii) “tipping” third parties or causing them 
otherwise to buy or sell securities. Keep in mind third parties includes fellow employees. Any restrictions under these laws or regulations are separate from and in addition 
to any restrictions that may be imposed under any applicable insider trading policy of the Company. You are responsible for complying with any restrictions and should 
speak to your personal advisor on this matter. 

23. EXCHANGE CONTROL, FOREIGN ASSET/ACCOUNT AND/OR TAX REPORTING. Depending upon the country to which laws you are subject, you may have 
certain foreign asset/account and/or tax reporting requirements that may affect your ability to acquire or hold shares of Common Stock under the Plan or cash received from 
participating in the Plan (including from any dividends or sale proceeds arising from the sale of shares of Common Stock) in a brokerage or bank account outside your 
country of residence. Your country may require that you report such accounts, assets or transactions to the applicable authorities in your country. You also may be required to 
repatriate cash received from participating in the Plan to your country within a certain period of time after receipt. You are responsible for knowledge of and compliance 
with any such regulations and should speak with your personal tax, legal and financial advisors regarding same. 

24. OTHER DOCUMENTS. You hereby acknowledge receipt of or the right to receive a document providing the information required by Rule 428(b)(1) promulgated 
under the Securities Act, which includes the Prospectus. In addition, you acknowledge receipt of the Company’s Trading Policy. 

25. QUESTIONS. If you have questions regarding these or any other terms and conditions applicable to your Option, including a summary of the applicable federal income 
tax consequences please see the Prospectus. 

* * * * 

 
 



FINCH THERAPEUTICS GROUP, INC.
2021 EQUITY INCENTIVE PLAN

APPENDIX
TO GLOBAL STOCK OPTION AGREEMENT

TERMS AND CONDITIONS 

This Appendix forms part of the Agreement and includes additional terms and conditions that govern the Option granted to you under the Plan if you reside and/or work in 
one of the jurisdictions listed below. Capitalized terms used but not defined in this Appendix have the meanings set forth in the Plan and/or in the Global Stock Option 
Agreement. 

If you are a citizen or resident (or are considered as such for local law purposes) of a country other than the country in which you are currently residing and/or working, or if 
you relocate to another country after the grant of the Option, the Company shall, in its discretion, determine to what extent the additional terms and conditions contained 
herein shall be applicable to you. 

NOTIFICATIONS 

This Appendix may also include information regarding exchange controls and certain other issues of which you should be aware with respect to participation in the Plan. 
The information is based on the securities, exchange control, and other laws in effect in the respective countries as of January 2021. Such laws are often complex and change 
frequently. As a result, you should not rely on the information in this Appendix as the only source of information relating to the consequences of your participation in the 
Plan because the information may be out of date at the time you vest in or exercise the Option, acquire shares of Common Stock, or sell shares of Common Stock acquired 
under the Plan. 

In addition, the information contained below is general in nature and may not apply to your particular situation. You should seek appropriate professional advice as to how 
the relevant laws in your country may apply to your situation. 

If you are a citizen or resident (or are considered as such for local law purposes) of a country other than the country in which you are currently residing and/or working, or if 
you relocate to another country after the grant of the Option, the notifications herein may not apply to you in the same manner. 

 
 



FINCH THERAPEUTICS GROUP, INC.
GLOBAL RSU AWARD GRANT NOTICE

(2021 EQUITY INCENTIVE PLAN)

Finch Therapeutics Group, Inc. (the “Company”) has awarded to you (the “Participant”) the number of restricted stock units specified and on the terms set forth below (the 
“RSU Award”). Your RSU Award is subject to all of the terms and conditions as set forth herein and in the Company’s 2021 Equity Incentive Plan (the “Plan”) and the 
Global RSU Award Agreement, including any additional terms and conditions for your country set forth in the appendix thereto (the “Appendix” and, together with the 
Global RSU Award Agreement, the “Agreement”), all of which are incorporated herein in their entirety. Capitalized terms not explicitly defined herein but defined in the 
Plan or the Agreement shall have the meanings set forth in the Plan or the Agreement, as applicable. 

     

Participant:    

Date of Grant:    

Vesting Commencement Date:    

Number of Restricted Stock Units:    

 

     

Vesting Schedule:
 

[__________________________________________________________________]. Notwithstanding the foregoing, except as set forth below, 
vesting shall terminate upon the Participant’s termination of Continuous Service, as described in Section 6(l) of the Agreement.

   

Issuance Schedule:   One share of Common Stock will be issued for each restricted stock unit which vests at the time set forth in Section 5 of the Agreement.

Participant Acknowledgements: By your signature below or by electronic acceptance or authentication in a form authorized by the Company, you understand and agree 
that: 

 
•   The RSU Award is governed by this Global RSU Award Grant Notice (the “Grant Notice”), and the provisions of the Plan and the Agreement, all of which 

are made a part of this document. Unless otherwise provided in the Plan, this Grant Notice and the Agreement (together, the “RSU Award Agreement”) 
may not be modified, amended or revised except in a writing signed by you and a duly authorized officer of the Company. 

 

 
•   You have read and are familiar with the provisions of the Plan, the RSU Award Agreement and the Prospectus. In the event of any conflict between the 

provisions in the RSU Award Agreement, or the Prospectus and the terms of the Plan, the terms of the Plan shall control. 

 

 

•   The RSU Award Agreement sets forth the entire understanding between you and the Company regarding the acquisition of Common Stock and supersedes 
all prior oral and written agreements, promises and/or representations on that subject with the exception of: (i) other equity awards previously granted to 
you, and (ii) any written employment agreement, offer letter, severance agreement, written severance plan or policy, or other written agreement between 
the Company and you in each case that specifies the terms that should govern this RSU Award. 

 

 

                 

FINCH THERAPEUTICS GROUP, INC.       PARTICIPANT:

       

By:            

    Signature       Signature

         

Title:         

D
at
e:    



         

Date
:                

 
 



FINCH THERAPEUTICS GROUP, INC.
2021 EQUITY INCENTIVE PLAN

GLOBAL RSU AWARD AGREEMENT

As reflected by your Global RSU Award Grant Notice (“Grant Notice”), Finch Therapeutics Group, Inc. (the “Company”) has granted you a RSU Award under its 2021 
Equity Incentive Plan (the “Plan”) for the number of restricted stock units as indicated in your Grant Notice (the “RSU Award”). The terms of your RSU Award as specified 
in this Global RSU Award Agreement for your RSU Award, including any additional terms and conditions for your country set forth in the appendix hereto (the “Appendix” 
and, together with the Global RSU Award Agreement, the “Agreement”) and the Grant Notice constitute your “RSU Award Agreement”. Defined terms not explicitly 
defined in this Agreement but defined in the Grant Notice or the Plan shall have the same definitions as in the Grant Notice or Plan, as applicable. 

The general terms applicable to your RSU Award are as follows: 

1. GOVERNING PLAN DOCUMENT. Your RSU Award is subject to all the provisions of the Plan. Your RSU Award is further subject to all interpretations, amendments, 
rules and regulations, which may from time to time be promulgated and adopted pursuant to the Plan. In the event of any conflict between the RSU Award Agreement and 
the provisions of the Plan, the provisions of the Plan shall control. 

2. GRANT OF THE RSU AWARD. This RSU Award represents your right to be issued on a future date the number of shares of the Company’s Common Stock that is 
equal to the number of restricted stock units indicated in the Grant Notice subject to your satisfaction of the vesting conditions set forth therein (the “Restricted Stock 
Units”). Any additional Restricted Stock Units that become subject to the RSU Award pursuant to Capitalization Adjustments as set forth in the Plan and the provisions of 
Section 3 below, if any, shall be subject, in a manner determined by the Board, to the same forfeiture restrictions, restrictions on transferability, and time and manner of 
delivery as applicable to the other Restricted Stock Units covered by your RSU Award. 

3. DIVIDENDS. You shall receive no benefit or adjustment to your RSU Award with respect to any cash dividend, stock dividend or other distribution that does not result 
from a Capitalization Adjustment as provided in the Plan; provided, however, that this sentence shall not apply with respect to any shares of Common Stock that are 
delivered to you in connection with your RSU Award after such shares have been delivered to you. 

4. RESPONSIBILITY FOR TAXES. 

a. Regardless of any action taken by the Company or, if different, the Affiliate to which you provide Continuous Service (the “Service Recipient”) with respect to 
any income tax, social insurance, payroll tax, fringe benefits tax, payment on account or other tax-related items associated with the grant or vesting of the RSU Award or sale 
of the underlying Common Stock or other tax-related items related to your participation in the Plan and legally applicable or deemed applicable to you (the “Tax Liability”), 
you hereby acknowledge and agree that the Tax Liability is your ultimate responsibility and may exceed the amount, if any, actually withheld by the Company or the Service 
Recipient. You further acknowledge that the Company and the Service Recipient (i) make no representations or undertakings regarding any Tax Liability in connection with 
any aspect of this RSU Award, including, but not limited to, the grant or vesting of the RSU Award, the issuance of Common Stock pursuant to such vesting, the subsequent 
sale of shares of Common Stock, and the payment of any dividends on the shares; and (ii) do not commit to and are under no obligation to structure the terms of the grant or 
any aspect of the RSU Award to reduce or eliminate your Tax Liability or achieve a particular tax result. Further, if you are subject to Tax Liability in more than one 
jurisdiction, you acknowledge that the Company and/or the Service Recipient (or former service recipient, as applicable) may be required to withhold or account for Tax 
Liability in more than one jurisdiction. 

b. Prior to any relevant taxable or tax withholding event, as applicable, you agree to make adequate arrangements satisfactory to the Company and/or the Service 
Recipient to satisfy all Tax Liability. As further provided in Section 8 of the Plan, you hereby authorize the Company and any applicable Service Recipient to satisfy any 
applicable withholding obligations with regard to the Tax Liability by one or a combination of the following methods: (i) causing you to pay any portion of the Tax Liability 
in cash or cash equivalent in a form acceptable to the Company and/or the Service Recipient; (ii) withholding from any compensation otherwise payable to you by the 
Company or the Service Recipient; (iii) withholding shares of Common Stock from the shares of Common Stock issued or otherwise issuable to you in connection with the 
Award; provided, however, that to the extent necessary to qualify for an exemption from application of Section 16(b) of the Exchange Act, if applicable, such share 
withholding procedure will be subject to the express prior approval of the Board or the Company’s Compensation Committee; (iv) permitting or requiring you to enter into a 
“same day sale” commitment, if applicable, with a broker-dealer that is a member of the Financial Industry Regulatory Authority (a “FINRA Dealer”), pursuant to this 
authorization and without further consent, whereby you irrevocably elect to sell a portion of the shares of Common Stock to be delivered in connection with your Restricted 
Stock Units to satisfy the Tax Liability and whereby the FINRA Dealer irrevocably commits to forward the proceeds necessary to satisfy the Tax Liability directly to the 
Company or the Service Recipient; and/or (v) any other method determined by the Company to be in compliance with Applicable Law. Furthermore, you agree to pay or 
reimburse the Company or the Service Recipient any amount the Company or the Service Recipient may be required to withhold, collect or pay as a result of your 
participation in the Plan or that cannot be satisfied by the means previously described. In the event it is determined that the amount of the Tax Liability was greater than the 
amount withheld by the Company and/or the Service Recipient (as applicable), you agree to indemnify and hold 



the Company and/or the Service Recipient (as applicable) harmless from any failure by the Company or the applicable Service Recipient to withhold the proper amount. 

c. The Company and/or the Service Recipient may withhold or account for your Tax Liability by considering statutory withholding amounts or other withholding 
rates applicable in your jurisdiction(s), including (i) maximum applicable rates in your jurisdiction(s). In the event of over-withholding, you may receive a refund of any 
over-withheld amount in cash from the Company or the Service Recipient (with no entitlement to the Common Stock equivalent), or if not refunded, you may seek a refund 
from the local tax authorities. In the event of under-withholding, you may be required to pay any Tax Liability directly to the applicable tax authority or to the Company 
and/or the Service Recipient. If the Tax Liability withholding obligation is satisfied by withholding shares of Common Stock, for tax purposes, you are deemed to have been 
issued the full number of shares of Common Stock subject to the vested portion of the RSU Award, notwithstanding that a number of the shares of Common Stock is held 
back solely for the purpose of paying such Tax Liability. 

d. You acknowledge that you may not participate in the Plan and the Company shall have no obligation to issue or deliver shares of Common Stock until you 
have fully satisfied any applicable Tax Liability, as determined by the Company. Unless any withholding obligation for the Tax Liability is satisfied, the Company shall have 
no obligation to issue or deliver to you any Common Stock in respect of the RSU Award. 

5. DATE OF ISSUANCE. 

a. The issuance of shares in respect of the Restricted Stock Units is intended to comply with U.S. Treasury Regulations Section 1.409A-1(b)(4) and will be 
construed and administered in such a manner. Subject to the satisfaction of the Tax Liability withholding obligation, if any, in the event one or more Restricted Stock Units 
vests, the Company shall issue to you one (1) share of Common Stock for each vested Restricted Stock Unit on the applicable vesting date. Each issuance date determined 
by this paragraph is referred to as an “Original Issuance Date.” 

b. If the Original Issuance Date falls on a date that is not a business day, delivery shall instead occur on the next following business day. In addition, if: 

1) the Original Issuance Date does not occur (1) during an “open window period” applicable to you, as determined by the Company in accordance 
with the Company’s then-effective policy on trading in Company securities, or (2) on a date when you are otherwise permitted to sell shares of Common Stock 
on an established stock exchange or stock market (including but not limited to under a previously established written trading plan that meets the requirements of 
Rule 10b5-1 under the Exchange Act and was entered into in compliance with the Company’s policies (a “10b5-1 Arrangement)), and

2) either (1) a Tax Liability withholding obligation does not apply, or (2) the Company decides, prior to the Original Issuance Date, (A) not to satisfy 
the Tax Liability withholding obligation by withholding shares of Common Stock from the shares otherwise due, on the Original Issuance Date, to you under this 
Award, and (B) not to permit you to enter into a “same day sale” commitment with a broker-dealer (including but not limited to a commitment under a 10b5-1 
Arrangement) and (C) not to permit you to pay your Tax Liability in cash, then the shares that would otherwise be issued to you on the Original Issuance Date 
will not be delivered on such Original Issuance Date and will instead be delivered on the first business day when you are not prohibited from selling shares of the 
Common Stock in the open public market, but in no event later than December 31 of the calendar year in which the Original Issuance Date occurs (that is, the 
last day of your taxable year in which the Original Issuance Date occurs), or, if and only if permitted in a manner that complies with U.S. Treasury Regulations 
Section 1.409A-1(b)(4), no later than the date that is the 15th day of the third calendar month of the applicable year following the year in which the shares of 
Common Stock under this Award are no longer subject to a “substantial risk of forfeiture” within the meaning of U.S. Treasury Regulations Section 1.409A-1(d).

6. NATURE OF GRANT. In accepting the RSU Award, you acknowledge, understand and agree that: 

a. the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified, amended, suspended or terminated by the Company at 
any time, to the extent permitted by the Plan; 

b. the grant of the RSU Award is exceptional, voluntary and occasional and does not create any contractual or other right to receive future grants of Restricted 
Stock Units, or benefits in lieu of Restricted Stock Units, even if Restricted Stock Units have been granted in the past; 

c. all decisions with respect to future RSU Awards or other grants, if any, will be at the sole discretion of the Company; 

d. the RSU Award and your participation in the Plan shall not create a right to employment or other service relationship with the Company; 

e. the RSU Award and your participation in the Plan shall not be interpreted as forming or amending an employment or service contract with the Company or the 
Service Recipient, and shall not interfere with the ability of the Company or the Service Recipient, as applicable, to terminate your Continuous Service (if any); 



f. you are voluntarily participating in the Plan; 

g. the RSU Award and the shares of Common Stock subject to the RSU Award, and the income from and value of same, are not intended to replace any pension 
rights or compensation; 

h. the RSU Award and the shares of Common Stock subject to the RSU Award, and the income from and value of same, are not part of normal or expected 
compensation for purposes of, including but not limited to, calculating any severance, resignation, termination, redundancy, dismissal, end-of-service payments, bonuses, 
holiday pay, long-service awards, pension or retirement or welfare benefits or similar payments; 

i. unless otherwise agreed with the Company in writing, the RSU Award and the shares of Common Stock subject to the RSU Award, and the income from and 
value of same, are not granted as consideration for, or in connection with, the service you may provide as a director of an Affiliate; 

 

j. the future value of the underlying shares of Common Stock is unknown, indeterminable and cannot be predicted with certainty; 

k. no claim or entitlement to compensation or damages shall arise from forfeiture of the RSU Award resulting from the termination of your Continuous Service 
(for any reason whatsoever, whether or not later found to be invalid or in breach of employment laws in the jurisdiction where you are providing service or the terms of your 
employment or other service agreement, if any); 

l. for purposes of the RSU Award, your Continuous Service will be considered terminated as of the date you are no longer actively providing services to the 
Company or any Affiliate (regardless of the reason for such termination and whether or not later found to be invalid or in breach of employment laws in the jurisdiction 
where you are providing service or the terms of your employment or other service agreement, if any), and such date will not be extended by any notice period (e.g., your 
period of Continuous Service would not include any contractual notice period or any period of “garden leave” or similar period mandated under employment laws in the 
jurisdiction where you are providing service or the terms of your employment or other service agreement, if any); the Compensation Committee shall have the exclusive 
discretion to determine when you are no longer actively providing services for purposes of your RSU Award (including whether you may still be considered to be providing 
services while on a leave of absence); and 

m. neither the Company nor the Service Recipient shall be liable for any foreign exchange rate fluctuation between your local currency and the United States 
Dollar that may affect the value of the Restricted Stock Units or of any amounts due to you pursuant to the settlement of the RSU Award or the subsequent sale of any shares 
of Common Stock acquired upon settlement. 

7. TRANSFERABILITY. Except as otherwise provided in the Plan, your RSU Award is not transferable, except by will or by the applicable laws of descent and 
distribution 

8. CORPORATE TRANSACTION. Your RSU Award is subject to the terms of any agreement governing a Corporate Transaction involving the Company, including, 
without limitation, a provision for the appointment of a stockholder representative that is authorized to act on your behalf with respect to any escrow, indemnities and any 
contingent consideration. 

9. NO LIABILITY FOR TAXES. As a condition to accepting the RSU Award, you hereby (a) agree to not make any claim against the Company, or any of its Officers, 
Directors, Employees or Affiliates related to any Tax Liability arising from the RSU Award and (b) acknowledge that you were advised to consult with your own personal 
tax, financial and other legal advisors regarding the tax consequences of the RSU Award and have either done so or knowingly and voluntarily declined to do so. 

10. NO ADVICE REGARDING GRANT. The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations regarding 
your participation in the Plan, or your acquisition or sale of the underlying shares of Common Stock. You should consult with your own personal tax, legal and financial 
advisors regarding your participation in the Plan before taking any action related to the Plan. 

11. GOVERNING LAW AND VENUE. The RSU Award and the provisions of this Agreement are governed by, and construed in accordance with, the internal laws of the 
State of Delaware, without regard to the conflict of law principles that would result in any application of any law other than the law of the State of Delaware. For purposes 
of any action, lawsuit or other proceedings brought to enforce this Agreement, relating to it, or arising from it, the parties hereby submit to and consent to the sole and 
exclusive jurisdiction of the courts of the State of Delaware, and no other courts, where this grant is made and/or to be performed. 

12. SEVERABILITY. If any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such unlawfulness or 
invalidity will not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any Section of this Agreement (or part of such a Section) so 
declared to be unlawful or invalid will, if possible, be construed in a manner which will give effect to the terms of such Section or part of a Section to the fullest extent 
possible while remaining lawful and valid. 



13. COMPLIANCE WITH LAW. Notwithstanding any other provision of the Plan or this Agreement, unless there is an exemption from any registration, qualification or 
other legal requirement applicable to the shares of Common Stock, the Company shall not be required to deliver any shares issuable upon settlement of the Restricted Stock 
Units prior to the completion of any registration or qualification of the shares under any local, state, federal or foreign securities or exchange control law or under rulings or 
regulations of the U.S. Securities and Exchange Commission (“SEC”) or of any other governmental regulatory body, or prior to obtaining any approval or other clearance 
from any local, state, federal or foreign governmental agency, which registration, qualification or approval the Company shall, in its absolute discretion, deem necessary or 
advisable. You understand that the Company is under no obligation to register or qualify the shares with the SEC or any state or foreign securities commission or to seek 
approval or clearance from any governmental authority for the issuance or sale of the shares. Further, you agree that the Company shall have unilateral authority to amend 
the Agreement without your consent to the extent necessary to comply with securities or other laws applicable to issuance of shares of Common Stock. 

14. LANGUAGE. You acknowledge that you are proficient in the English language, or have consulted with an advisor who is proficient in the English language, so as to 
enable you to understand the provisions of this Agreement and the Plan. If you have received this Agreement or any other document related to the Plan translated into a 
language other than English and if the meaning of the translated version is different than the English version, the English version will control. 

15. ELECTRONIC DELIVERY AND PARTICIPATION. The Company may, in its sole discretion, decide to deliver any documents related to current or future 
participation in the Plan by electronic means. You hereby consent to receive such documents by electronic delivery and agree to participate in the Plan through an online or 
electronic system established and maintained by the Company or a third party designated by the Company. 

16. SEVERABILITY. The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise unenforceable, in whole 
or in part, the remaining provisions shall nevertheless be binding and enforceable. 

17. APPENDIX. Notwithstanding any provisions in this Global RSU Award Agreement, the RSU Award shall be subject to any additional terms and conditions set forth in 
any Appendix for your country. Moreover, if you relocate to one of the countries included in the Appendix, the additional terms and conditions for such country will apply to 
you, to the extent the Company determines that the application of such terms and conditions is necessary or advisable for legal or administrative reasons. The Appendix 
constitutes part of this Agreement. 

18. IMPOSITION OF OTHER REQUIREMENT. The Company reserves the right to impose other requirements on your participation in the Plan, on the RSU and on any 
shares of Common Stock acquired under the Plan, to the extent the Company determines it is necessary or advisable for legal or administrative reasons, and to require you to 
sign any additional agreements or undertakings that may be necessary to accomplish the foregoing. 

19. WAIVER. You acknowledge that a waiver by the Company of breach of any provision of this Agreement shall not operate or be construed as a waiver of any other 
provision of this Agreement, or of any subsequent breach by you or any other participant. 

20. INSIDER TRADING/MARKET ABUSE. You acknowledge that, depending on your or your broker’s country or where the Company shares are listed, you may be 
subject to insider trading restrictions and/or market abuse laws which may affect your ability to accept, acquire, sell or otherwise dispose of shares of Common Stock, rights 
to shares (e.g., Restricted Stock Units) or rights linked to the value of shares (e.g., phantom awards, futures) during such times you are considered to have “inside 
information” regarding the Company as defined in the laws or regulations in the applicable jurisdictions). Local insider trading laws and regulations may prohibit the 
cancellation or amendment of orders you placed before you possessed inside information. Furthermore, you could be prohibited from (i) disclosing the inside information to 
any third party (other than on a “need to know” basis) and (ii) “tipping” third parties or causing them otherwise to buy or sell securities. Keep in mind third parties includes 
fellow employees. Any restrictions under these laws or regulations are separate from and in addition to any restrictions that may be imposed under any applicable insider 
trading policy of the Company. You are responsible for complying with any restrictions and should speak to your personal advisor on this matter. 

21. EXCHANGE CONTROL, FOREIGN ASSET/ACCOUNT AND/OR TAX REPORTING. Depending upon the country to which laws you are subject, you may have 
certain foreign asset/account and/or tax reporting requirements that may affect your ability to acquire or hold shares of Common Stock under the Plan or cash received from 
participating in the Plan (including from any dividends or sale proceeds arising from the sale of shares of Common Stock) in a brokerage or bank account outside your 
country of residence. Your country may require that you report such accounts, assets or transactions to the applicable authorities in your country. You also may be required to 
repatriate cash received from participating in the Plan to your country within a certain period of time after receipt. You are responsible for knowledge of and compliance 
with any such regulations and should speak with your personal tax, legal and financial advisors regarding same. 

22. OTHER DOCUMENTS. You hereby acknowledge receipt of or the right to receive a document providing the information required by Rule 428(b)(1) promulgated 
under the Securities Act, which includes the Prospectus. In addition, you acknowledge receipt of the Company’s Trading Policy. 

23. QUESTIONS. If you have questions regarding these or any other terms and conditions applicable to your RSU Award, including a summary of the applicable federal 
income tax consequences please see the Prospectus. 
 



FINCH THERAPEUTICS GROUP, INC.
2021 EQUITY INCENTIVE PLAN

APPENDIX
TO GLOBAL RSU AWARD AGREEMENT

TERMS AND CONDITIONS 

This Appendix forms part of the Agreement and includes additional terms and conditions that govern the RSU Award granted to you under the Plan if you reside and/or work 
in one of the jurisdictions listed below. Capitalized terms used but not defined in this Appendix have the meanings set forth in the Plan and/or in the Global RSU Award 
Agreement. 

If you are a citizen or resident (or are considered as such for local law purposes) of a country other than the country in which you are currently residing and/or working, or if 
you relocate to another country after the grant of the RSU Award, the Company shall, in its discretion, determine to what extent the additional terms and conditions 
contained herein shall be applicable to you. 

NOTIFICATIONS 

This Appendix may also include information regarding exchange controls and certain other issues of which you should be aware with respect to participation in the Plan. 
The information is based on the securities, exchange control, and other laws in effect in the respective countries as of January 2021. Such laws are often complex and change 
frequently. As a result, you should not rely on the information in this Appendix as the only source of information relating to the consequences of your participation in the 
Plan because the information may be out of date at the time you vest in the Restricted Stock Units, acquire shares of Common Stock, or sell shares of Common Stock 
acquired under the Plan. 

In addition, the information contained below is general in nature and may not apply to your particular situation. You should seek appropriate professional advice as to how 
the relevant laws in your country may apply to your situation. 

If you are a citizen or resident (or are considered as such for local law purposes) of a country other than the country in which you are currently residing and/or working, or if 
you relocate to another country after the grant of the RSU Award, the notifications herein may not apply to you in the same manner. 





 
 

EXHIBIT 10.7 
 

 
FINCH THERAPEUTICS GROUP, INC.

2021 EMPLOYEE STOCK PURCHASE PLAN
 

ADOPTED BY THE BOARD OF DIRECTORS: MARCH 11, 2021
APPROVED BY THE STOCKHOLDERS: MARCH 11, 2021

IPO DATE: MARCH 18, 2021
AMENDED AND RESTATED AS OF: JUNE 8, 2023

 
1. GENERAL; PURPOSE.

 
(A) The Plan provides a means by which Eligible Employees of the Company and certain Designated Companies may be given an opportunity to 

purchase shares of Common Stock. The Plan permits the Company to grant a series of Purchase Rights to Eligible Employees under an 
Employee Stock Purchase Plan. In addition, the Plan permits the Company to grant a series of Purchase Rights to Eligible Employees that do not 
meet the requirements of an Employee Stock Purchase Plan. 
 

(B) The Plan includes two components: a 423 Component and a Non-423 Component. The Company intends (but makes no undertaking or 
representation to maintain) the 423 Component to qualify as an Employee Stock Purchase Plan. The provisions of the 423 Component, 
accordingly, will be construed in a manner that is consistent with the requirements of Section 423 of the Code. Except as otherwise provided in 
the Plan or determined by the Board, the Non-423 Component will operate and be administered in the same manner as the 423 Component. 
 

(C) The Company, by means of the Plan, seeks to retain the services of Eligible Employees, to secure and retain the services of new Employees and 
to provide incentives for such persons to exert maximum efforts for the success of the Company and its Related Corporations. 
 

2. ADMINISTRATION.
 
(A) The Board or the Committee will administer the Plan. References herein to the Board shall be deemed to refer to the Committee except where 

context dictates otherwise. 
 

(B) The Board will have the power, subject to, and within the limitations of, the express provisions of the Plan:
 
(I) To determine how and when Purchase Rights will be granted and the provisions of each Offering (which need not be identical). 

 
(II) To designate from time to time (A) which Related Corporations will be eligible to participate in the Plan as Designated 423 Corporations, 

(B) which Related Corporations or Affiliates will be eligible to participate in the Plan as Designated Non-423 Corporations and (C) which 
Designated Companies will participate in each separate Offering (to the extent that the Company makes separate Offerings). 
 

(III) To construe and interpret the Plan and Purchase Rights, and to establish, amend and revoke rules and regulations for its administration. The 
Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan, in a manner and to the extent it deems 
necessary or expedient to make the Plan fully effective. 
 

(IV) To settle all controversies regarding the Plan and Purchase Rights granted under the Plan. 
 

(V) To suspend or terminate the Plan at any time as provided in Section 12. 
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(VI) To amend the Plan at any time as provided in Section 12. 
 

(VII) Generally, to exercise such powers and to perform such acts as it deems necessary or expedient to promote the best interests of the 
Company and its Related Corporations and to carry out the intent that the Plan be treated as an Employee Stock Purchase Plan with respect 
to the 423 Component. 
 

(VIII) To adopt such rules, procedures and sub-plans as are necessary or appropriate to permit or facilitate participation in the Plan by Employees 
who are foreign nationals or employed or located outside the United States. Without limiting the generality of, and consistent with, the 
foregoing, the Board specifically is authorized to adopt rules, procedures, and sub-plans regarding, without limitation, eligibility to 
participate in the Plan, the definition of eligible “earnings,” handling and making of Contributions, establishment of bank or trust accounts 
to hold Contributions, payment of interest, conversion of local currency, obligations to pay payroll tax, determination of beneficiary 
designation requirements, withholding procedures and handling of share issuances, any of which may vary according to applicable 
requirements, and which, if applicable to a Designated Non-423 Corporation, do not have to comply with the requirements of Section 423 
of the Code. 
 

(C) The Board may delegate some or all of the administration of the Plan to a Committee or Committees. If administration is delegated to a 
Committee, the Committee will have, in connection with the administration of the Plan, the powers theretofore possessed by the Board that have 
been delegated to the Committee, including the power to delegate to a subcommittee any of the administrative powers the Committee is 
authorized to exercise (and references in this Plan to the Board will thereafter be to the Committee or subcommittee), subject, however, to such 
resolutions, not inconsistent with the provisions of the Plan, as may be adopted from time to time by the Board. Further, to the extent not 
prohibited by Applicable Law, the Board or Committee may, from time to time, delegate some or all of its authority under the Plan to one or 
more officers of the Company or other persons or groups of persons as it deems necessary, appropriate or advisable under conditions or 
limitations that it may set at or after the time of the delegation. The Board may retain the authority to concurrently administer the Plan with the 
Committee and may, at any time, revest in the Board some or all of the powers previously delegated. Whether or not the Board has delegated 
administration of the Plan to a Committee, the Board will have the final power to determine all questions of policy and expediency that may arise 
in the administration of the Plan. 
 

(D) All determinations, interpretations and constructions made by the Board in good faith will not be subject to review by any person and will be 
final, binding and conclusive on all persons. 
 

3. SHARES OF COMMON STOCK SUBJECT TO THE PLAN.
 
(A) Subject to the provisions of Section 11(a) relating to Capitalization Adjustments, the maximum number of shares of Common Stock that may be 

issued under the Plan will not exceed 16,666 shares of Common Stock, plus the number of shares of Common Stock that are automatically added 
on January 1st of each year for a period of up to ten years, commencing on the first January 1 following the year in which the IPO Date occurs 
and ending on (and including) January 1, 2031, in an amount equal to the lesser of (i) 1.0% of the total number of shares of Common Stock 
outstanding on December 31st of the preceding calendar year, and (ii) 46,666 shares of Common Stock. Notwithstanding the foregoing, the 
Board may act prior to the first day of any calendar year to provide that there will be no January 1st increase in the share reserve for such 
calendar year or that the increase in the share reserve for such calendar year will be a lesser number of shares of Common Stock than would 
otherwise occur pursuant to the preceding sentence. For the avoidance of doubt, up to the maximum number of shares of Common Stock 
reserved under this Section 3(a) may be used to satisfy purchases of Common Stock under the 423 Component and any remaining portion of 
such maximum number of shares may be used to satisfy purchases of Common Stock under the Non-423 Component. 
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(B) If any Purchase Right granted under the Plan terminates without having been exercised in full, the shares of Common Stock not purchased under 

such Purchase Right will again become available for issuance under the Plan. 
 

(C) The stock purchasable under the Plan will be shares of authorized but unissued or reacquired Common Stock, including shares repurchased by 
the Company on the open market. 
 

4. GRANT OF PURCHASE RIGHTS; OFFERING.
 
(A) The Board may from time to time grant or provide for the grant of Purchase Rights to Eligible Employees under an Offering (consisting of one or 

more Purchase Periods) on an Offering Date or Offering Dates selected by the Board. Each Offering will be in such form and will contain such 
terms and conditions as the Board will deem appropriate, and, with respect to the 423 Component, will comply with the requirement of Section 
423(b)(5) of the Code that all Employees granted Purchase Rights will have the same rights and privileges. The terms and conditions of an 
Offering shall be incorporated by reference into the Plan and treated as part of the Plan. The provisions of separate Offerings need not be 
identical, but each Offering will include (through incorporation of the provisions of this Plan by reference in the document comprising the 
Offering or otherwise) the period during which the Offering will be effective, which period will not exceed 27 months beginning with the 
Offering Date, and the substance of the provisions contained in Sections 5 through 8, inclusive.
 

(B) If a Participant has more than one Purchase Right outstanding under the Plan, unless he or she otherwise indicates in forms delivered to the 
Company or a third party designated by the Company (each, a “Company Designee”): (i) each form will apply to all of his or her Purchase 
Rights under the Plan, and (ii) a Purchase Right with a lower exercise price (or an earlier-granted Purchase Right, if different Purchase Rights 
have identical exercise prices) will be exercised to the fullest possible extent before a Purchase Right with a higher exercise price (or a later-
granted Purchase Right if different Purchase Rights have identical exercise prices) will be exercised. 
 

(C) The Board will have the discretion to structure an Offering so that if the Fair Market Value of a share of Common Stock on the first Trading Day 
of a new Purchase Period within that Offering is less than or equal to the Fair Market Value of a share of Common Stock on the Offering Date for 
that Offering, then (i) that Offering will terminate immediately as of that first Trading Day, and (ii) the Participants in such terminated Offering 
will be automatically enrolled in a new Offering beginning on the first Trading Day of such new Purchase Period. 
 

5. ELIGIBILITY.
 
(A) Purchase Rights may be granted only to Employees of the Company or, as the Board may designate in accordance with Section 2(b), to 

Employees of a Related Corporation or an Affiliate. Except as provided in Section 5(b) or as required by Applicable Law, an Employee will not 
be eligible to be granted Purchase Rights unless, on the Offering Date, the Employee has been in the employ of the Company or the Related 
Corporation or an Affiliate, as the case may be, for such continuous period preceding such Offering Date as the Board may require, but in no 
event will the required period of continuous employment be equal to or greater than two years. In addition, the Board may (unless prohibited by 
Applicable Law) provide that no Employee will be eligible to be granted Purchase Rights under the Plan unless, on the Offering Date, such 
Employee’s customary employment with the Company, the Related Corporation, or the Affiliate is more than 20 hours per week and more than 
five months per calendar year or such other criteria as the Board may determine consistent with Section 423 of the Code with respect to the 423 
Component. The Board may also exclude from participation in the Plan or any Offering Employees who are “highly compensated employees” 
(within the meaning of Section 423(b)(4)(D) of the Code) of the Company or a Related Corporation or a subset of such highly compensated 
employees. 
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(B) The Board may provide that each person who, during the course of an Offering, first becomes an Eligible Employee will, on a date or dates 

specified in the Offering which coincides with the day on which such person becomes an Eligible Employee or which occurs thereafter, receive a 
Purchase Right under that Offering, which Purchase Right will thereafter be deemed to be a part of that Offering. Such Purchase Right will have 
the same characteristics as any Purchase Rights originally granted under that Offering, as described herein, except that: 
 
(I) the date on which such Purchase Right is granted will be the “Offering Date” of such Purchase Right for all purposes, including 

determination of the exercise price of such Purchase Right; 
 

(II) the period of the Offering with respect to such Purchase Right will begin on its Offering Date and end coincident with the end of such 
Offering; and 
 

(III) the Board may provide that if such person first becomes an Eligible Employee within a specified period of time before the end of the 
Offering, he or she will not receive any Purchase Right under that Offering. 
 

(C) No Employee will be eligible for the grant of any Purchase Rights under the 423 Component if, immediately after any such Purchase Rights are 
granted, such Employee owns stock possessing five percent or more of the total combined voting power or value of all classes of stock of the 
Company or of any Related Corporation. For purposes of this Section 5(c), the rules of Section 424(d) of the Code will apply in determining the 
stock ownership of any Employee, and stock which such Employee may purchase under all outstanding Purchase Rights and options will be 
treated as stock owned by such Employee. 
 

(D) As specified by Section 423(b)(8) of the Code, an Eligible Employee may be granted Purchase Rights under the 423 Component only if such 
Purchase Rights, together with any other rights granted under all Employee Stock Purchase Plans of the Company and any Related Corporations, 
do not permit such Eligible Employee’s rights to purchase stock of the Company or any Related Corporation to accrue at a rate which, when 
aggregated, exceeds US $25,000 of Fair Market Value of such stock (determined at the time such rights are granted, and which, with respect to 
the Plan, will be determined as of their respective Offering Dates) for each calendar year in which such rights are outstanding at any time. 
 

(E) Officers of the Company and any Designated Company, if they are otherwise Eligible Employees, will be eligible to participate in Offerings 
under the Plan. Notwithstanding the foregoing, the Board may (unless prohibited by Applicable Law) provide in an Offering that Employees who 
are highly compensated Employees within the meaning of Section 423(b)(4)(D) of the Code will not be eligible to participate.
 

(F) Notwithstanding anything in this Section 5 to the contrary, in the case of an Offering under the Non-423 Component, an Eligible Employee (or 
group of Eligible Employees) may be excluded from participation in the Plan or an Offering if the Board has determined, in its sole discretion, 
that participation of such Eligible Employee(s) is not advisable or practical for any reason. 
 

6. PURCHASE RIGHTS; PURCHASE PRICE.
 
(A) On each Offering Date, each Eligible Employee, pursuant to an Offering made under the Plan, will be granted a Purchase Right to purchase up to 

that number of shares of Common Stock purchasable either with a percentage of earnings (as defined by the Board in each Offering) or with a 
maximum dollar amount, as designated by the Board during the period that begins on the Offering Date (or such later date as the Board 
determines for a particular Offering) and ends on the date stated in the Offering, which date will be no later than the end of the Offering. 
 

(B) The Board will establish one or more Purchase Dates during an Offering on which Purchase Rights granted for that Offering will be exercised 
and shares of Common Stock will be purchased in accordance with such Offering. 
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(C) In connection with each Offering made under the Plan, the Board may specify (i) a maximum number of shares of Common Stock that may be 

purchased by any Participant on any Purchase Date during such Offering, (ii) a maximum aggregate number of shares of Common Stock that 
may be purchased by all Participants pursuant to such Offering and/or (iii) a maximum aggregate number of shares of Common Stock that may 
be purchased by all Participants on any Purchase Date under the Offering. If the aggregate purchase of shares of Common Stock issuable upon 
exercise of Purchase Rights granted under the Offering would exceed any such maximum aggregate number, then, in the absence of any Board 
action otherwise, a pro rata (based on each Participant’s accumulated Contributions) allocation of the shares of Common Stock (rounded down to 
the nearest whole share) available will be made in as nearly a uniform manner as will be practicable and equitable. 
 

(D) The purchase price of shares of Common Stock acquired pursuant to Purchase Rights will be not less than the lesser of: 
 
(I) an amount equal to 85% of the Fair Market Value of the shares of Common Stock on the Offering Date; or 

 
(II) an amount equal to 85% of the Fair Market Value of the shares of Common Stock on the applicable Purchase Date. 

 
7. PARTICIPATION; WITHDRAWAL; TERMINATION.

 
(A) An Eligible Employee may elect to participate in an Offering and authorize payroll deductions as the means of making Contributions by 

completing and delivering to the Company or a Company Designee, within the time specified in the Offering, an enrollment form provided by 
the Company or Company Designee. The enrollment form will specify the amount of Contributions not to exceed the maximum amount 
specified by the Board. Each Participant’s Contributions will be credited to a bookkeeping account for such Participant under the Plan and will 
be deposited with the general funds of the Company except where Applicable Law requires that Contributions be deposited with a third party. If 
permitted in the Offering, a Participant may begin such Contributions with the first payroll occurring on or after the Offering Date (or, in the case 
of a payroll date that occurs after the end of the prior Offering but before the Offering Date of the next new Offering, Contributions from such 
payroll will be included in the new Offering). If permitted in the Offering, a Participant may thereafter reduce (including to zero) or increase his 
or her Contributions. If required under Applicable Law or if specifically provided in the Offering, and to the extent permitted by Section 423 of 
the Code with respect to the 423 Component, in addition to or instead of making Contributions by payroll deductions, a Participant may make 
Contributions through payment by cash, check or wire transfer prior to a Purchase Date. 
 

(B) During an Offering, a Participant may cease making Contributions and withdraw from the Offering by delivering to the Company or a Company 
Designee a withdrawal form provided by the Company. The Company may impose a deadline before a Purchase Date for withdrawing. Upon 
such withdrawal, such Participant’s Purchase Right in that Offering will immediately terminate and the Company will distribute as soon as 
practicable to such Participant all of his or her accumulated but unused Contributions and such Participant’s Purchase Right in that Offering shall 
thereupon terminate. A Participant’s withdrawal from that Offering will have no effect upon his or her eligibility to participate in any other 
Offerings under the Plan, but such Participant will be required to deliver a new enrollment form to participate in subsequent Offerings. 
 

(C) Unless otherwise required by Applicable Law, Purchase Rights granted pursuant to any Offering under the Plan will terminate immediately if the 
Participant either (i) is no longer an Employee for any reason or for no reason (subject to any post-employment participation period required by 
Applicable Law) or (ii) is otherwise no longer eligible to participate. The Company will distribute as soon as practicable to such individual all of 
his or her accumulated but unused Contributions.
 

5
 



 
(D) Unless otherwise determined by the Board, a Participant whose employment transfers or whose employment terminates with an immediate rehire 

(with no break in service) by or between the Company and a Designated Company or between Designated Companies will not be treated as 
having terminated employment for purposes of participating in the Plan or an Offering; however, if a Participant transfers from an Offering under 
the 423 Component to an Offering under the Non-423 Component, the exercise of the Participant’s Purchase Right will be qualified under the 
423 Component only to the extent such exercise complies with Section 423 of the Code. If a Participant transfers from an Offering under the 
Non-423 Component to an Offering under the 423 Component, the exercise of the Purchase Right will remain non-qualified under the Non-423 
Component. The Board may establish different and additional rules governing transfers between separate Offerings within the 423 Component 
and between Offerings under the 423 Component and Offerings under the Non-423 Component. 
 

(E) During a Participant’s lifetime, Purchase Rights will be exercisable only by such Participant. Purchase Rights are not transferable by a 
Participant, except by will, by the laws of descent and distribution, or, if permitted by the Company, by a beneficiary designation as described in 
Section 10. 
 

(F) Unless otherwise specified in the Offering or as required by Applicable Law, the Company will have no obligation to pay interest on 
Contributions. 
 

8. EXERCISE OF PURCHASE RIGHTS.
 
(A) On each Purchase Date, each Participant’s accumulated Contributions will be applied to the purchase of shares of Common Stock, up to the 

maximum number of shares of Common Stock permitted by the Plan and the applicable Offering, at the purchase price specified in the Offering. 
No fractional shares will be issued unless specifically provided for in the Offering. 
 

(B) Unless otherwise provided in the Offering, if any amount of accumulated Contributions remains in a Participant’s account after the purchase of 
shares of Common Stock on the final Purchase Date of an Offering, then such remaining amount will not roll over to the next Offering and will 
instead be distributed in full to such Participant after the final Purchase Date of such Offering without interest (unless otherwise required by 
Applicable Law). 
 

(C) No Purchase Rights may be exercised to any extent unless the shares of Common Stock to be issued upon such exercise under the Plan are 
covered by an effective registration statement pursuant to the Securities Act and the Plan is in material compliance with all applicable U.S. 
federal and state, foreign and other securities, exchange control and other laws applicable to the Plan. If on a Purchase Date the shares of 
Common Stock are not so registered or the Plan is not in such compliance, no Purchase Rights will be exercised on such Purchase Date, and, 
subject to Section 423 of the Code with respect to the 423 Component, the Purchase Date will be delayed until the shares of Common Stock are 
subject to such an effective registration statement and the Plan is in material compliance, except that the Purchase Date will in no event be more 
than 27 months from the Offering Date. If, on the Purchase Date, as delayed to the maximum extent permissible, the shares of Common Stock 
are not registered and the Plan is not in material compliance with all Applicable Laws, as determined by the Company in its sole discretion, no 
Purchase Rights will be exercised and all accumulated but unused Contributions will be distributed to the Participants without interest (unless the 
payment of interest is otherwise required by Applicable Law). 
 

9. COVENANTS OF THE COMPANY.
 
The Company will seek to obtain from each U.S. federal or state, foreign or other regulatory commission, agency or other Governmental Body having 
jurisdiction over the Plan such authority as may be required to grant Purchase Rights and issue and sell shares of Common Stock thereunder unless the 
Company determines, in its sole discretion, that doing so is not practical or would cause the Company to incur costs that are unreasonable. If, after 
commercially reasonable efforts, the Company is unable to obtain the authority that counsel for the Company deems necessary for the grant of 
Purchase Rights or the lawful issuance and sale of Common Stock under the 
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Plan, and at a commercially reasonable cost, the Company will be relieved from any liability for failure to grant Purchase Rights and/or to issue and 
sell Common Stock upon exercise of such Purchase Rights. 

 
10. DESIGNATION OF BENEFICIARY.

 
(A) The Company may, but is not obligated to, permit a Participant to submit a form designating a beneficiary who will receive any shares of 

Common Stock and/or Contributions from the Participant’s account under the Plan if the Participant dies before such shares and/or Contributions 
are delivered to the Participant. The Company may, but is not obligated to, permit the Participant to change such designation of beneficiary. Any 
such designation and/or change must be on a form approved by the Company. 
 

(B) If a Participant dies, and in the absence of a valid beneficiary designation, the Company will deliver any shares of Common Stock and/or 
Contributions to the executor or administrator of the estate of the Participant. If no executor or administrator has been appointed (to the 
knowledge of the Company), the Company, in its sole discretion, may deliver such shares of Common Stock and/or Contributions, without 
interest (unless the payment of interest is otherwise required by Applicable Law), to the Participant’s spouse, dependents or relatives, or if no 
spouse, dependent or relative is known to the Company, then to such other person as the Company may designate.
 

11. ADJUSTMENTS UPON CHANGES IN COMMON STOCK; CORPORATE TRANSACTIONS.
 
(A) In the event of a Capitalization Adjustment, the Board will appropriately and proportionately adjust: (i) the class(es) and maximum number of 

securities subject to the Plan pursuant to Section 3(a), (ii) the class(es) and maximum number of securities by which the share reserve is to 
increase automatically each year pursuant to Section 3(a), (iii) the class(es) and number of securities subject to, and the purchase price applicable 
to outstanding Offerings and Purchase Rights, and (iv) the class(es) and number of securities that are the subject of the purchase limits under 
each ongoing Offering. The Board will make these adjustments, and its determination will be final, binding and conclusive. 
 

(B) In the event of a Corporate Transaction, then: (i) any surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s 
parent company) may assume or continue outstanding Purchase Rights or may substitute similar rights (including a right to acquire the same 
consideration paid to the stockholders in the Corporate Transaction) for outstanding Purchase Rights, or (ii) if any surviving or acquiring 
corporation (or its parent company) does not assume or continue such Purchase Rights or does not substitute similar rights for such Purchase 
Rights, then the Participants’ accumulated Contributions will be used to purchase shares of Common Stock (rounded down to the nearest whole 
share) within ten business days (or such other period specified by the Board) prior to the Corporate Transaction under the outstanding Purchase 
Rights, and the Purchase Rights will terminate immediately after such purchase. 
 

12. AMENDMENT, TERMINATION OR SUSPENSION OF THE PLAN.
 
(A) The Board may amend the Plan at any time in any respect the Board deems necessary or advisable. However, except as provided in Section 11(a) 

relating to Capitalization Adjustments, stockholder approval will be required for any amendment of the Plan for which stockholder approval is 
required by Applicable Law. 
 

(B) The Board may suspend or terminate the Plan at any time. No Purchase Rights may be granted under the Plan while the Plan is suspended or 
after it is terminated. 
 
Any benefits, privileges, entitlements and obligations under any outstanding Purchase Rights granted before an amendment, suspension or 
termination of the Plan will not be materially impaired by any such amendment, suspension or termination except (i) with the consent of the 
person to whom such Purchase Rights were granted, (ii) as necessary to facilitate compliance with any laws, listing requirements, or 
governmental regulations (including, without limitation, the provisions of Section 423 of the Code and the regulations and other interpretive 
guidance issued thereunder relating to Employee Stock Purchase Plans) including without 
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limitation any such regulations or other guidance that may be issued or amended after the date the Plan is adopted by the Board, or (iii) as 
necessary to obtain or maintain favorable tax, listing, or regulatory treatment. To be clear, the Board may amend outstanding Purchase Rights 
without a Participant’s consent if such amendment is necessary to ensure that the Purchase Right and/or the Plan complies with the requirements 
of Section 423 of the Code with respect to the 423 Component or with respect to other Applicable Laws. Notwithstanding anything in the Plan or 
any Offering Document to the contrary, the Board will be entitled to: (i) establish the exchange ratio applicable to amounts withheld in a 
currency other than U.S. dollars; (ii) permit Contributions in excess of the amount designated by a Participant in order to adjust for mistakes in 
the Company’s processing of properly completed Contribution elections; (iii) establish reasonable waiting and adjustment periods and/or 
accounting and crediting procedures to ensure that amounts applied toward the purchase of Common Stock for each Participant properly 
correspond with amounts withheld from the Participant’s Contributions; (iv) amend any outstanding Purchase Rights or clarify any ambiguities 
regarding the terms of any Offering to enable the Purchase Rights to qualify under and/or comply with Section 423 of the Code with respect to 
the 423 Component; and (v) establish other limitations or procedures as the Board determines in its sole discretion advisable that are consistent 
with the Plan. The actions of the Board pursuant to this paragraph will not be considered to alter or impair any Purchase Rights granted under an 
Offering as they are part of the initial terms of each Offering and the Purchase Rights granted under each Offering. 

 
13. TAX QUALIFICATION; TAX WITHHOLDING.

 
(A) Although the Company may endeavor to (i) qualify a Purchase Right for special tax treatment under the laws of the United States or jurisdictions 

outside of the United States or (ii) avoid adverse tax treatment, the Company makes no representation to that effect and expressly disavows any 
covenant to maintain special or to avoid unfavorable tax treatment, notwithstanding anything to the contrary in this Plan. The Company will be 
unconstrained in its corporate activities without regard to the potential negative tax impact on Participants. 
 

(B) Each Participant will make arrangements, satisfactory to the Company and any applicable Related Corporation, to enable the Company or the 
Related Corporation to fulfill any withholding obligation for Tax-Related Items. Without limitation to the foregoing, in the Company’s sole 
discretion and subject to Applicable Law, such withholding obligation may be satisfied in whole or in part by (i) withholding from the 
Participant’s salary or any other cash payment due to the Participant from the Company or a Related Corporation; (ii) withholding from the 
proceeds of the sale of shares of Common Stock acquired under the Plan, either through a voluntary sale or a mandatory sale arranged by the 
Company; or (iii) any other method deemed acceptable by the Board. The Company shall not be required to issue any shares of Common Stock 
under the Plan until such obligations are satisfied. 
 

(C) The 423 Component is exempt from the application of Section 409A of the Code, and any ambiguities herein shall be interpreted to so be exempt 
from Section 409A of the Code. The Non-423 Component is intended to be exempt from the application of Section 409A of the Code under the 
short-term deferral exception and any ambiguities shall be construed and interpreted in accordance with such intent. In furtherance of the 
foregoing and notwithstanding any provision in the Plan to the contrary, if the Committee determines that an option granted under the Plan may 
be subject to Section 409A of the Code or that any provision in the Plan would cause an option under the Plan to be subject to Section 409A, the 
Committee may amend the terms of the Plan and/or of an outstanding option granted under the Plan, or take such other action the Committee 
determines is necessary or appropriate, in each case, without the participant’s consent, to exempt any outstanding option or future option that 
may be granted under the Plan from or to allow any such options to comply with Section 409A of the Code, but only to the extent any such 
amendments or action by the Committee would not violate Section 409A of the Code. Notwithstanding the foregoing, the Company shall have no 
liability to a participant or any other party if the option under the Plan that is intended to be exempt from or compliant with Section 409A of the 
Code is not so exempt or compliant or for any action taken by the Committee with respect thereto. 
 

14. EFFECTIVE DATE OF PLAN. 
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The Plan became effective immediately prior to the IPO Date. No Purchase Rights will be exercised unless and until the Plan has been approved by 
the stockholders of the Company, which approval must be within 12 months before or after the date the Plan is, if required under Section 12(a) above, 
materially amended by the Board. 

 
15. MISCELLANEOUS PROVISIONS.

 
(A) Proceeds from the sale of shares of Common Stock pursuant to Purchase Rights will constitute general funds of the Company. 

 
(B) A Participant will not be deemed to be the holder of, or to have any of the rights of a holder with respect to, shares of Common Stock subject to 

Purchase Rights unless and until the Participant’s shares of Common Stock acquired upon exercise of Purchase Rights are recorded in the books 
of the Company (or its transfer agent). 
 

(C) The Plan and Offering do not constitute an employment contract. Nothing in the Plan or in the Offering will in any way alter the at will nature of 
a Participant’s employment or amend a Participant’s employment contract, if applicable, or be deemed to create in any way whatsoever any 
obligation on the part of any Participant to continue in the employ of the Company or a Related Corporation or an Affiliate, or on the part of the 
Company, a Related Corporation or an Affiliate to continue the employment of a Participant. 
 

(D) The provisions of the Plan will be governed by the laws of the State of Delaware without resort to that state’s conflicts of laws rules. 
 

(E) If any particular provision of the Plan is found to be invalid or otherwise unenforceable, such provision will not affect the other provisions of the 
Plan, but the Plan will be construed in all respects as if such invalid provision were omitted. 
 

(F) If any provision of the Plan does not comply with Applicable Law, such provision shall be construed in such a manner as to comply with 
Applicable Law. 
 

16. DEFINITIONS. 
 
As used in the Plan, the following definitions will apply to the capitalized terms indicated below: 
 
(A) “423 Component” means the part of the Plan, which excludes the Non-423 Component, pursuant to which Purchase Rights that satisfy the 

requirements for an Employee Stock Purchase Plan may be granted to Eligible Employees. 
 

(B) “Affiliate” means any entity, other than a Related Corporation, whether now or subsequently established, which is at the time of determination, a 
“parent” or “subsidiary” of the Company as such terms are defined in Rule 405 promulgated under the Securities Act. The Board may determine 
the time or times at which “parent” or “subsidiary” status is determined within the foregoing definition. 
 

(C) “Applicable Law” means shall mean the Code and any applicable securities, federal, state, foreign, material local or municipal or other law, 
statute, constitution, principle of common law, resolution, ordinance, code, edict, decree, rule, listing rule, regulation, judicial decision, ruling or 
requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect by or under the authority of any Governmental 
Body (or under the authority of the NASDAQ Stock Market, the New York Stock Exchange or the Financial Industry Regulatory Authority). 
 

(D) “Board” means the board of directors of the Company. 
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(E) “Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the Common Stock subject to the Plan 

or subject to any Purchase Right after the date the Plan is adopted by the Board without the receipt of consideration by the Company through 
merger, consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash, large nonrecurring 
cash dividend, stock split, liquidating dividend, combination of shares, exchange of shares, change in corporate structure or other similar equity 
restructuring transaction, as that term is used in Financial Accounting Standards Board Accounting Standards Codification Topic 718 (or any 
successor thereto). Notwithstanding the foregoing, the conversion of any convertible securities of the Company will not be treated as a 
Capitalization Adjustment.
 

(F) “Code” means the U.S. Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance thereunder.
 

(G) “Committee” means a committee of one or more members of the Board to whom authority has been delegated by the Board in accordance with 
Section 2(c). 
 

(H) “Common Stock” means the common stock of the Company. 
 

(I) “Company” means Finch Therapeutics Group, Inc., a Delaware corporation. 
 

(J) “Contributions” means the payroll deductions and other additional payments specifically provided for in the Offering that a Participant 
contributes to fund the exercise of a Purchase Right. A Participant may make additional payments into his or her account if specifically provided 
for in the Offering, and then only if the Participant has not already had the maximum permitted amount withheld during the Offering through 
payroll deductions and, with respect to the 423 Component, to the extent permitted by Section 423 of the Code. 
 

(K) “Corporate Transaction” means the consummation, in a single transaction or in a series of related transactions, of any one or more of the 
following events: 
 
(I) a sale or other disposition of all or substantially all, as determined by the Board in its sole discretion, of the consolidated assets of the 

Company and its subsidiaries; 
 

(II) a sale or other disposition of more than 50% of the outstanding securities of the Company; 
 

(III) a merger, consolidation or similar transaction following which the Company is not the surviving corporation; or 
 

(IV) a merger, consolidation or similar transaction following which the Company is the surviving corporation but the shares of Common Stock 
outstanding immediately preceding the merger, consolidation or similar transaction are converted or exchanged by virtue of the merger, 
consolidation or similar transaction into other property, whether in the form of securities, cash or otherwise. 
 

(L) “Designated 423 Corporation” means any Related Corporation selected by the Board to participate in the 423 Component. 
 

(M) “Designated Company” means any Designated Non-423 Corporation or Designated 423 Corporation, provided, however, that at any given time, 
a Related Corporation participating in the 423 Component shall not be a Related Corporation participating in the Non-423 Component. 
 

(N) “Designated Non-423 Corporation” means any Related Corporation or Affiliate selected by the Board to participate in the Non-423 Component. 
 

(O) “Director” means a member of the Board.
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(P) “Eligible Employee” means an Employee who meets the requirements set forth in the document(s) governing the Offering for eligibility to 
participate in the Offering, provided that such Employee also meets the requirements for eligibility to participate set forth in the Plan. 
 

(Q) “Employee” means any person, including an Officer or Director, who is “employed” for purposes of Section 423(b)(4) of the Code by the 
Company or a Related Corporation, or solely with respect to the Non-423 Component, an Affiliate. However, service solely as a Director, or 
payment of a fee for such services, will not cause a Director to be considered an “Employee” for purposes of the Plan. 
 

(R) “Employee Stock Purchase Plan” means a plan that grants Purchase Rights intended to be options issued under an “employee stock purchase 
plan,” as that term is defined in Section 423(b) of the Code.
 

(S)  “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended and the rules and regulations promulgated thereunder. 
 

(T) “Fair Market Value” means, as of any date, the value of the Common Stock determined as follows:
 
(I) If the Common Stock is listed on any established stock exchange or traded on any established market, the Fair Market Value of a share of 

Common Stock will be the closing sales price for such stock as quoted on such exchange or market (or the exchange or market with the 
greatest volume of trading in the Common Stock) on the date of determination, as reported in such source as the Board deems reliable. 
Unless otherwise provided by the Board, if there is no closing sales price for the Common Stock on the date of determination, then the Fair 
Market Value will be the closing sales price on the last preceding date for which such quotation exists. 
 

(II) In the absence of such markets for the Common Stock, the Fair Market Value will be determined by the Board in good faith in compliance 
with Applicable Laws and regulations and, to the extent applicable as determined in the sole discretion of the Board, in a manner that 
complies with Sections 409A of the Code.
 

(III) Notwithstanding the foregoing, for any Offering that commences on the IPO Date, the Fair Market Value of the shares of Common Stock on 
the Offering Date will be the price per share at which shares are first sold to the public in the Company’s initial public offering as specified 
in the final prospectus for that initial public offering. 
 

(U) “Governmental Body” means any: (a) nation, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of any 
nature; (b) federal, state, local, municipal, foreign or other government; (c) governmental or regulatory body, or quasi-governmental body of any 
nature (including any governmental division, department, administrative agency or bureau, commission, authority, instrumentality, official, 
ministry, fund, foundation, center, organization, unit, body or entity and any court or other tribunal, and for the avoidance of doubt, any tax 
authority) or other body exercising similar powers or authority; or (d) self-regulatory organization (including the NASDAQ Stock Market, the 
New York Stock Exchange and the Financial Industry Regulatory Authority). 
 

(V) “IPO Date” means March 18, 2021. 
 

(W) “Non-423 Component” means the part of the Plan, which excludes the 423 Component, pursuant to which Purchase Rights that are not intended 
to satisfy the requirements for an Employee Stock Purchase Plan may be granted to Eligible Employees. 
 

(X) “Offering” means the grant to Eligible Employees of Purchase Rights, with the exercise of those Purchase Rights automatically occurring at the 
end of one or more Purchase Periods. The terms and conditions of an Offering will generally be set forth in the “Offering Document” approved 
by the Board for that Offering.
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(Y)  “Offering Date” means a date selected by the Board for an Offering to commence.
 

(Z)  “Officer” means a person who is an officer of the Company or a Related Corporation within the meaning of Section 16 of the Exchange Act. 
 

(AA) “Participant” means an Eligible Employee who holds an outstanding Purchase Right. 
 

(BB) “Plan” means this Finch Therapeutics Group, Inc. 2021 Employee Stock Purchase Plan, as amended from time to time, including both the 423 
Component and the Non-423 Component. 
 

(CC) “Purchase Date” means one or more dates during an Offering selected by the Board on which Purchase Rights will be exercised and on which 
purchases of shares of Common Stock will be carried out in accordance with such Offering. 
 

(DD) “Purchase Period” means a period of time specified within an Offering, generally beginning on the Offering Date or on the first Trading Day 
following a Purchase Date, and ending on a Purchase Date. An Offering may consist of one or more Purchase Periods. 
 

(EE) “Purchase Right” means an option to purchase shares of Common Stock granted pursuant to the Plan. 
(FF) “Related Corporation” means any “parent corporation” or “subsidiary corporation” of the Company whether now or subsequently established, as 

those terms are defined in Sections 424(e) and (f), respectively, of the Code. 
 

(GG) “Securities Act” means the U.S. Securities Act of 1933, as amended. 
 

(HH) “Tax-Related Items” means any income tax, social insurance, payroll tax, fringe benefit tax, payment on account or other tax-related items 
arising out of or in relation to a Participant’s participation in the Plan, including, but not limited to, the exercise of a Purchase Right and the 
receipt of shares of Common Stock or the sale or other disposition of shares of Common Stock acquired under the Plan. 
 

(II) “Trading Day” means any day on which the exchange(s) or market(s) on which shares of Common Stock are listed, including but not limited to 
the New York Stock Exchange, Nasdaq Global Select Market, the Nasdaq Global Market, the Nasdaq Capital Market or any successors thereto, 
is open for trading. 
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Exhibit 31.1

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mark Smith, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Finch Therapeutics Group, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this 
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to 
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those 
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent 
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to 
materially affect, the registrant's internal control over financial reporting; and

5.     The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal 
control over financial reporting.

 
Date: August 9, 2023  By: /s/ Mark Smith
   Mark Smith, Ph.D.
   Chief Executive Officer
      (Principal Executive Officer)
 
 





 

Exhibit 31.2

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Marc Blaustein, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Finch Therapeutics Group, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this 
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to 
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those 
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent 
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to 
materially affect, the registrant's internal control over financial reporting; and

5.     The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal 
control over financial reporting.

 
Date: August 9, 2023  By: /s/ Marc Blaustein
   Marc Blaustein
   Chief Operating Officer
      (Principal Financial Officer and Principal Accounting Officer)
 
 
 





 

Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Finch Therapeutics Group, Inc. (the “Company”) for the quarter ended June 30, 2023 as 
filed with the Securities and Exchange Commission on the date hereof (the “Report”), each of the undersigned officers of the company, hereby certifies, 
pursuant to Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and 18 U.S.C. § 1350, as adopted pursuant to § 906 
of the Sarbanes-Oxley Act of 2002, that, to his or her knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Exchange Act; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company as of, and for, the periods presented in the Report.

 
Date: August 9, 2023  By: /s/ Mark Smith
   Mark Smith, Ph.D. 
   Chief Executive Officer
      (Principal Executive Officer)
 
Date: August 9, 2023  By: /s/ Marc Blaustein
   Marc Blaustein
   Chief Operating Officer
      (Principal Financial Officer and Principal Accounting Officer)
 
 




