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BioXcel Therapeutics, Inc.
555 Long Wharf Drive
New Haven, CT 06511

April 6, 2020

Dear Stockholders:

On behalf of the Board of Directors, I cordially invite you to attend the 2020 annual meeting of stockholders
(the “Annual Meeting”) of BioXcel Therapeutics, Inc., which will be held on Wednesday, May 20, 2020,
beginning at 9:00 a.m., Eastern Time. The Annual Meeting will be a completely virtual meeting, which will be
conducted via live webcast.

In accordance with the Securities and Exchange Commission rules allowing companies to furnish proxy
materials to their stockholders over the Internet, we have sent stockholders of record at the close of business on
March 27, 2020 a Notice of Internet Availability of Proxy Materials. The notice contains instructions on how to
access our Proxy Statement and Annual Report and vote online. If you would like to receive a printed copy of our
proxy materials from us instead of downloading a printable version from the Internet, please follow the
instructions for requesting such materials included in the notice, as well as in the attached Proxy Statement.

Attached to this letter are a Notice of Annual Meeting of Stockholders and Proxy Statement, which describe
the business to be conducted at the meeting.

Your vote is important to us. Please act as soon as possible to vote your shares. It is important that your
shares be represented at the meeting whether or not you plan to attend the annual meeting via the Internet. Please
vote electronically over the Internet, by telephone or if, you receive a paper copy of the proxy card by mail, by
returning your signed proxy card in the envelope provided. You may also vote your shares online during the
Annual Meeting. Instructions on how to vote while participating at the meeting live via the Internet are posted at
www.virtualshareholdermeeting.com/BTAI2020.

On behalf of the Board of Directors and management, it is my pleasure to express our appreciation for your
continued support.

7

/.

Peter Mueller
Chairman of the Board



TABLE OF CONTENTS

BioXcel Therapeutics, Inc.
555 Long Wharf Drive
New Haven, CT 06511

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 20, 2020

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of BioXcel Therapeutics, Inc., a
Delaware corporation, will be held on Wednesday, May 20, 2020, at 9:00 a.m. Eastern Time. The Annual
Meeting will be a completely virtual meeting, which will be conducted via live webcast. You will be able to
attend the Annual Meeting online and submit your questions during the meeting by visiting
www.virtualshareholdermeeting.com/BTAI2020. For instructions on how to attend and vote your shares at the
Annual Meeting, see the information in the accompanying Proxy Statement in the section titled “General
Information about the Annual Meeting and Voting — How can I attend and vote at the Annual Meeting?”

The Annual Meeting is being held:

1. to elect Sandeep Laumas, M.D. and Michal Votruba, M.D., Ph.D. as Class II directors to hold office
until the Company’s annual meeting of stockholders to be held in 2023 and until their respective
successors have been duly elected and qualified;

2. toratify, in a non-binding vote, the appointment of BDO USA, LLP as our independent registered
public accounting firm for 2020;

3. to approve the BioXcel Therapeutics, Inc. 2020 Incentive Award Plan;
4. to approve the BioXcel Therapeutics, Inc. 2020 Employee Stock Purchase Plan; and

5.  to transact such other business as may properly come before the Annual Meeting or any continuation,
postponement or adjournment thereof.

These items of business are described in the Proxy Statement that follows this notice. Holders of record of
our common stock as of the close of business on March 27, 2020 are entitled to notice of and to vote at the
Annual Meeting, or any continuation, postponement or adjournment thereof.

Your vote is important. Voting your shares will ensure the presence of a quorum at the Annual
Meeting and will save us the expense of further solicitation. Please promptly vote your shares by following
the instructions for voting on the Notice Regarding the Availability of Proxy Materials or, if you received a
paper or electronic copy of our proxy materials, by completing, signing, dating and returning your proxy
card or by Internet or telephone voting as described on your proxy card.

By Order of the Board of Directors

\\\W\@Q D. \J\eﬁ’tg//

Vimal Mehta, Ph.D.
President, Chief Executive Officer and Secretary

New Haven, CT
April 6, 2020

This Notice of Annual Meeting and Proxy Statement are first being distributed or made available, as the case
may be, on or about April 6, 2020.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting: This Proxy
Statement and our Annual Report are available free of charge at www.proxyvote.com.
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BioXcel Therapeutics, Inc.
555 Long Wharf Drive
New Haven, CT 06511

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 20, 2020

This proxy statement (the “Proxy Statement”) and our annual report for the fiscal year ended December 31,
2019 (the “Annual Report” and, together with the Proxy Statement, the “proxy materials”) are being furnished by
and on behalf of the board of directors (the “Board” or the “Board of Directors”) of BioXcel Therapeutics, Inc.
(the “Company,” “BTAL” “we,” “us,” or “our”), in connection with our 2020 annual meeting of stockholders (the
“Annual Meeting”). This Notice of Annual Meeting and Proxy Statement are first being distributed or made
available, as the case may be, on or about April 6, 2020.

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

When and where will the Annual Meeting be held?

The Annual Meeting will be held on Wednesday, May 20, 2020 at 9:00 a.m. Eastern Time. The Annual
Meeting will be a completely virtual meeting, which will be conducted via live webcast. You will be able to
attend the Annual Meeting online and submit your questions during the meeting by visiting
www.virtualshareholdermeeting.com/BTAI2020 and entering your 16-digit control number included in your
Notice of Internet Availability of Proxy Materials, on your proxy card or on the instructions that accompanied
your proxy materials. If you lose your 16-digit control number, you may join the Annual Meeting as a “Guest”
but you will not be able to vote, ask questions or access the list of stockholders as of the as of the close of
business on March 27, 2020 (the “Record Date”).

What are the purposes of the Annual Meeting?

The purpose of the Annual Meeting is to vote on the following items described in this Proxy Statement:
* Proposal No. 1: Election of the director nominees listed in this Proxy Statement.

+ Proposal No. 2: Ratification of the appointment of BDO USA, LLP as our independent registered public
accounting firm for 2020.

* Proposal No. 3: Approval of the BioXcel Therapeutics, Inc. 2020 Incentive Award Plan (the “2020 Plan™).

+ Proposal No. 4: Approval the BioXcel Therapeutics, Inc. 2020 Employee Stock Purchase Plan (the
“ESPP”).

Are there any matters to be voted on at the Annual Meeting that are not included in this Proxy Statement?

At the date this Proxy Statement went to press, we did not know of any matters to be properly presented at
the Annual Meeting other than those referred to in this Proxy Statement. If other matters are properly presented at
the meeting or any adjournment or postponement thereof for consideration, and you are a stockholder of record
and have submitted a proxy card, the persons named in your proxy card will have the discretion to vote on those
matters for you.

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a
paper copy of proxy materials?

The rules of the Securities and Exchange Commission (the “SEC”) permit us to furnish proxy materials,
including this Proxy Statement and the Annual Report, to our stockholders by providing access to such
documents on the Internet instead of mailing printed copies. Stockholders will not receive paper
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copies of the proxy materials unless they request them. Instead, the Notice of Internet Availability of Proxy
Materials (the “Notice and Access Card”) provides instructions on how to access and review on the Internet all of
the proxy materials. The Notice and Access Card also instructs you as to how to authorize via the Internet or
telephone your proxy to vote your shares according to your voting instructions. If you would like to receive a
paper or email copy of our proxy materials, you should follow the instructions for requesting such materials
described in the Notice and Access Card.

What does it mean if I receive more than one Notice and Access Card or more than one set of proxy
materials?

It means that your shares are held in more than one account at the transfer agent and/or with banks or
brokers. Please vote all of your shares. To ensure that all of your shares are voted, for each Notice and Access
Card or set of proxy materials, please submit your proxy by phone, via the Internet, or, if you received printed
copies of the proxy materials, by signing, dating and returning the enclosed proxy card in the enclosed envelope.

Can I vote my shares by filling out and returning the Notice and Access Card?

No. The Notice and Access Card identifies the items to be voted on at the Annual Meeting, but you cannot
vote by marking the Notice and Access Card and returning it. If you would like a paper proxy card, you should
follow the instructions in the Notice and Access Card. The paper proxy card you receive will also provide
instructions as to how to authorize via the Internet or telephone your proxy to vote your shares according to your
voting instructions. Alternatively, you can mark the paper proxy card with how you would like your shares voted,
sign the proxy card and return it in the envelope provided.

Who is entitled to vote at the Annual Meeting?

Holders of record of shares of our common stock as of the close of business on the Record Date will be
entitled to notice of and to vote at the Annual Meeting and any continuation, postponement or adjournment
thereof. At the close of business on the Record Date, there were 20,182,382 shares of our common stock issued
and outstanding and entitled to vote. Each share of our common stock is entitled to one vote on any matter
presented to stockholders at the Annual Meeting. You will need to obtain your own Internet access if you choose
to attend the Annual Meeting online and/or vote over the Internet.

To attend and participate in the Annual Meeting, you will need the 16-digit control number included in your
Notice and Access Card, on your proxy card or on the instructions that accompanied your proxy materials. If your
shares are held in “street name,” you should contact your bank or broker to obtain your 16-digit control number
or otherwise vote through the bank or broker. If you lose your 16-digit control number, you may join the Annual
Meeting as a “Guest” but you will not be able to vote, ask questions or access the list of stockholders as of the
Record Date. The meeting webcast will begin promptly at 9:00 a.m. Eastern Time. We encourage you to access
the meeting prior to the start time. Online check-in will begin at 8:45 a.m. Eastern Time, and you should allow
ample time for the check-in procedures.

What is the difference between being a “record holder” and holding shares in “street name”?

A record holder (also called a “registered holder”) holds shares in his or her name. Shares held in “street
name” means that shares are held in the name of a bank, broker or other nominee on the holder’s behalf.

What do I do if my shares are held in “street name”?

If your shares are held in a brokerage account or by a bank or other holder of record, you are considered the
“beneficial owner” of shares held in “street name.” The Notice and Access Card or the proxy materials, if you
elected to receive a hard copy, has been forwarded to you by your broker, bank or other nominee who is
considered, with respect to those shares, the stockholder of record. As the beneficial owner, you have the right to
direct your broker, bank or other holder of record on how to vote your shares by following their instructions for
voting. Please refer to information from your bank, broker or other nominee on how to submit your voting
instructions.
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How many shares must be present to hold the Annual Meeting?

A quorum must be present at the Annual Meeting for any business to be conducted. The holders of a
majority in voting power of the Company’s capital stock issued and outstanding and entitled to vote, present in
person, or by remote communication, or represented by proxy constitutes a quorum. If you sign and return your
paper proxy card or authorize a proxy to vote electronically or telephonically, your shares will be counted to
determine whether we have a quorum even if you abstain or fail to vote as indicated in the proxy materials.

Broker non-votes will also be considered present for the purpose of determining whether there is a quorum
for the Annual Meeting.

What are “broker non-votes”?

A “broker non-vote” occurs when shares held by a broker in “street name” for a beneficial owner are not
voted with respect to a proposal because (1) the broker has not received voting instructions from the stockholder
who beneficially owns the shares and (2) the broker lacks the authority to vote the shares at their discretion.

Under current Nasdaq Stock Market (“Nasdaq”) interpretations that govern broker non-votes, Proposal Nos.
1, 3 and 4 are considered non-discretionary matters, and a broker will lack the authority to vote uninstructed
shares at their discretion on such proposals. Proposal No. 2 is considered a discretionary matter, and a broker will
be permitted to exercise its discretion to vote uninstructed shares on this proposal.

What if a quorum is not present at the Annual Meeting?

If a quorum is not present or represented at the scheduled time of the Annual Meeting, (i) the chairperson of
the Annual Meeting or (ii) a majority in voting power of the stockholders entitled to vote at the Annual Meeting,
present electronically or represented by proxy, may adjourn the Annual Meeting until a quorum is present or
represented.

How do I vote my shares without attending the Annual Meeting?

We recommend that stockholders vote by proxy even if they plan to attend the Annual Meeting and vote
electronically. If you are a stockholder of record, there are three ways to vote by proxy:

+ by Telephone — You can vote by telephone by calling 1-800-690-6903 and following the instructions on
the proxy card;

* by Internet — You can vote over the Internet at www.proxyvote.com by following the instructions on the
Internet Notice or proxy card; or

* by Mail — You can vote by mail by signing, dating and mailing the proxy card, which you may have
received by mail.

Telephone and Internet voting facilities for stockholders of record will be available 24 hours a day and will
close at 11:59 p.m., Eastern Time, on May 19, 2020.

If your shares are held in the name of a bank, broker or other holder of record, you will receive instructions
on how to vote from the bank, broker or holder of record. You must follow the instructions of such bank, broker
or holder of record in order for your shares to be voted.

How can I attend and vote at the Annual Meeting?

‘We will be hosting the Annual Meeting live via audio webcast. Any stockholder can attend the Annual
Meeting live online at www.virtualshareholdermeeting.com/BTAI2020. If you were a stockholder as of the Record
Date, or you hold a valid proxy for the Annual Meeting, you can vote at the Annual Meeting. A summary of the
information you need to attend the Annual Meeting online is provided below:

« Instructions on how to attend and participate via the Internet, including how to demonstrate proof of stock
ownership, are posted at www.virtualshareholdermeeting.com/BTAI2020.
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 Assistance with questions regarding how to attend and participate via the Internet will be provided at
www.virtualshareholdermeeting.com/BTAI2020 on the day of the Annual Meeting.

* Webcast starts at 9:00 a.m. Eastern Time.

* You will need your 16-Digit Control Number to enter the Annual Meeting.

+ Stockholders may submit questions while attending the Annual Meeting via the Internet.

* Webcast replay of the Annual Meeting will be available until May 20, 2021.

To attend and participate in the Annual Meeting, you will need the 16-digit control number included in your
Notice and Access Card, on your proxy card or on the instructions that accompanied your proxy materials. If your
shares are held in “street name,” you should contact your bank or broker to obtain your 16-digit control number
or otherwise vote through the bank or broker. If you lose your 16-digit control number, you may join the Annual
Meeting as a “Guest” but you will not be able to vote, ask questions or access the list of stockholders as of the

Record Date.

What if during the check-in time or during the Annual Meeting I have technical difficulties or trouble
accessing the virtual meeting website?

We will have technicians ready to assist you with any technical difficulties you may have accessing the
virtual meeting website. If you encounter any difficulties accessing the virtual meeting website during the check-
in or meeting time, please call the technical support number that will be posted on the Annual Meeting login

page.

How does the Board recommend that I vote?

The Board recommends that you vote:

» FOR the nominees to the Board set forth in this Proxy Statement.

* FOR the ratification of the appointment of BDO USA, LLP as our independent registered public
accounting firm for 2020.

» FOR the approval of the 2020 Plan.
+ FOR the approval of the ESPP.

How many votes are required to approve each proposal?

The table below summarizes the proposals that will be voted on, the vote required to approve each item and

how votes are counted:

Impact of Broker
“Withhold” Discretionary
or “Abstain” Voting
Proposal Votes Required Voting Options Votes Allowed
Proposal No. 1: The plurality of the votes cast. “FOR ALL” None) No®
Election of Directors Thls.means thE}t .the three‘ «“WITHHOLD ALL”
nominees receiving the highest
number of affirmative “FOR” “FOR ALL EXCEPT”
votes will be elected as
Class II directors.
Proposal No. 2: The affirmative vote of the “FOR” None® Yes®
Ratification of Appointment of  holders of a majority in voting w "
Independent Registered Public ~ power of the votes cast AGAINST
Accounting Firm affirmatively or negatively “ABSTAIN”

(excluding abstentions) at the
Annual Meeting by the holders
entitled to vote thereon.
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Impact of Broker
“Withhold” Discretionary
or “Abstain” Voting
Proposal Votes Required Voting Options Votes Allowed
Proposal No. 3: The affirmative vote of the “FOR” None® No®
Approval of the 2020 Plan holders of a majority in voting «AGAINST”
power of the votes cast
affirmatively or negatively “ABSTAIN”
(excluding abstentions) at the
Annual Meeting by the holders
entitled to vote thereon.
Proposal No. 4: The affirmative vote of the “FOR” None® No®
A | of the ESPP hold f jority in voti
pproval of the olders of a majority in voting «AGAINST”
power of the votes cast
affirmatively or negatively “ABSTAIN”

(excluding abstentions) at the
Annual Meeting by the holders
entitled to vote thereon.

(1) Votes that are “withheld” will have the same effect as an abstention and will not count as a vote “FOR” or
“AGAINST” a director, because directors are elected by plurality voting.

(2) A vote marked as an “Abstention” is not considered a vote cast and will, therefore, not affect the outcome of

this proposal.

(3) As this proposal is not considered a discretionary matter, brokers lack authority to exercise their discretion to
vote uninstructed shares on this proposal.

(4) As this proposal is considered a discretionary matter, brokers are permitted to exercise their discretion to
vote uninstructed shares on this proposal.

What if I do not specify how my shares are to be voted?

If you submit a proxy but do not indicate any voting instructions, the persons named as proxies will vote in
accordance with the recommendations of the Board. The Board’s recommendations are set forth above, as well as

with the description of each proposal in this Proxy Statement.

Who will count the votes?

Representatives of Broadridge Investor Communications Services (“Broadridge”) will tabulate the votes,

and a representative of Broadridge will act as inspector of election.

Can I revoke or change my vote after I submit my proxy?

Yes. Whether you have voted by Internet, telephone or mail, if you are a stockholder of record, you may
change your vote and revoke your proxy by:

+ sending a written statement to that effect to the attention of our Secretary at our corporate offices,
provided such statement is received no later than May 19, 2020;

+ voting again by Internet or telephone at a later time before the closing of those voting facilities at
11:59 p.m., Eastern Time, on May 19, 2020;

+ submitting a properly signed proxy card with a later date that is received no later than May 19, 2020; or

+ attending the Annual Meeting, revoke your proxy and voting again.

If you hold shares in street name, you may submit new voting instructions by contacting your bank, broker
or other nominee. You may also change your vote or revoke your proxy at the Annual Meeting if you obtain a
signed proxy from the record holder (broker, bank or other nominee) giving you the right to vote the shares.
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Your most recent proxy card or telephone or Internet proxy is the one that is counted. Your attendance at the
Annual Meeting by itself will not revoke your proxy unless you give written notice of revocation to the Company
before your proxy is voted or you vote at the Annual Meeting.

Who will pay for the cost of this proxy selicitation?

We will pay the cost of soliciting proxies. Proxies may be solicited on our behalf by directors, officers or
employees (for no additional compensation) in person or by telephone, electronic transmission and facsimile
transmission. Brokers and other nominees will be requested to solicit proxies or authorizations from beneficial
owners and will be reimbursed for their reasonable expenses.

Why hold a virtual meeting?

As part of our effort to maintain a safe and healthy environment for our directors, members of management
and stockholders who wish to attend the Annual Meeting, in light of the novel coronavirus disease, COVID-19,
we believe that hosting a virtual meeting is in the best interest of the Company and its stockholders. In addition,
We are excited to use the latest technology to provide expanded access, improved communication and cost
savings for our stockholders and the Company while providing stockholders the same rights and opportunities to
participate as they would have at an in-person meeting. We believe the virtual meeting format enables increased
stockholder attendance and participation because stockholders can participate from any location around the
world.
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PROPOSAL NO. 1 ELECTION OF DIRECTORS

Board Size and Structure

Our certificate of incorporation as currently in effect (“Certificate of Incorporation”) provides that the
number of directors shall be established from time to time by our Board of Directors. Our Board of Directors has
fixed the number of directors at five, and we currently have five directors serving on the Board.

Our Certificate of Incorporation provides that the Board be divided into three classes, designated as Class I,
Class II and Class III. Each class must consist, as nearly as may be possible, of one-third of the total number of
directors constituting the entire Board. Each class of directors must stand for re-election no later than the third
annual meeting of stockholders subsequent to their initial appointment or election to the Board, subject to the
election and qualification of his or her successor and his or her earlier death, resignation, retirement,
disqualification or removal. Except as otherwise required by law, any vacancies and newly created directorships
resulting from an increase in the number of directors will be filled exclusively by a majority of the directors then
in office, even if less than a quorum, and will hold office until the next stockholder’s meeting at which directors
are elected and his or her successor is elected and qualified or until his or her earlier death, resignation,
retirement, disqualification or removal.

Current Directors and Terms

Our current directors and their respective classes and terms are set forth below.

Class I Director — Class II Director — Class III Director —
Current Term Ending at Current Term Ending at Current Term Ending at

2022 Annual Meeting This Annual Meeting 2021 Annual Meeting
Krishnan Nandabalan, Ph.D. Sandeep Laumas, M.D. Vimal Mehta, Ph.D.
Michal Votruba, M.D., Ph.D. Peter Mueller, Ph.D.

Nominees for Director

Drs. Laumas and Votruba have been nominated by the Board to stand for election. As the directors assigned
to Class II, Drs. Laumas and Votruba’s current terms of service will expire at the Annual Meeting. If elected by
the stockholders at the Annual Meeting, Drs. Laumas Votruba will each serve for a term expiring at the annual
meeting to be held in 2023 (the “2023 Annual Meeting”) and the election and qualification of his successor or
until his earlier death, resignation, retirement, disqualification or removal.

Each person nominated for election has agreed to serve if elected, and management has no reason to believe
that any nominee will be unable to serve. If, however, prior to the Annual Meeting, the Board of Directors should
learn that any nominee will be unable to serve for any reason, the proxies that otherwise would have been voted
for this nominee will be voted for a substitute nominee as selected by the Board. Alternatively, the proxies, at the
Board’s discretion, may be voted for that fewer number of nominees as results from the inability of any nominee
to serve. The Board has no reason to believe that any of the nominees will be unable to serve.

Information About Board Nominees and Continuing Directors

The following pages contain certain biographical information as of April 6, 2020 for each nominee for
director and each director whose term as a director will continue after the Annual Meeting, including all positions
he holds, his principal occupation and business experience for the past five years, and the names of other
publicly-held companies of which the director or nominee currently serves as a director or has served as a
director during the past five years.

We believe that all of our directors and nominees: display personal and professional integrity; satisfactory
levels of education and/or business experience; broad-based business acumen; an appropriate level of
understanding of our business and its industry and other industries relevant to our business; the ability and
willingness to devote adequate time to the work of our Board of Directors and its committees; skills and
personality that complement those of our other directors that helps build a board that is effective,
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collegial and responsive to the needs of our Company; strategic thinking and a willingness to share ideas; a
diversity of experiences, expertise and background; and the ability to represent the interests of all of our
stockholders. The information presented below regarding each nominee and continuing director also sets forth
specific experience, qualifications, attributes and skills that led our Board of Directors to the conclusion that such
individual should serve as a director in light of our business and structure.

Nominees for Election to Three-Year Terms Expiring No Later than the 2023 Annual Meeting

Class II Directors Age Served as Director Since Current Positions with BTAI
Sandeep Laumas, M.D. 51 September 2017 Director
Michal Votruba, M.D., Ph.D. 54 March 2019 Director

Sandeep Laumas, M.D. has served as a director of our company since September 2017. He served as a
Director of BioXcel Corporation from May 2013 to August 2017. Dr. Laumas has served as the Executive
Chairman of Innovate Biopharmaceuticals, Inc., a biopharma company since 2018 and in February 2019, he was
appointed its chief executive officer. In August 2007, Dr. Laumas founded Bearing Circle Capital, an investment
vehicle and has served as its Managing Director since such time. Dr. Laumas began his career at Goldman Sachs
& Co. in 1996 as an equity analyst in the healthcare investment banking division working on mergers &
acquisitions and corporate finance transactions before transitioning to the healthcare equity research division.
After leaving Goldman Sachs in 2000, Dr. Laumas moved to the buy side as an analyst at Balyasny Asset
Management from 2001 to 2003. Dr. Laumas was a Managing Director of North Sound Capital from 2003 to
2007, where he was responsible for the global healthcare investment portfolio. From February 2011 to 2012 he
was a member of the board of directors of SRL Ltd., southeast Asia's largest clinical laboratory service company.
Dr. Laumas also served as a Director of Parkway Holdings Ltd. from May to August 2010 Dr. Laumas received
his A.B. in Chemistry from Cornell University in 1990, M.D. from Albany Medical College in 1995 with a
research gap year at the Dana-Farber Cancer Institute and completed his medical internship in 1996 from the Yale
University School of Medicine. Dr. Laumas has a novel industry perspective, particularly in both public and
private investments and financial transactions in the healthcare arena, which we believe qualifies him to serve as
a director of our Company.

Michal Votruba, M.D., Ph.D. has served as a director of our Company since March 2019. Since 2013,
Dr. Votruba has been a Director of the Gradus/RSJ Life Sciences Fund, the largest dedicated fund in Central
Europe with a portfolio of companies in Europe and the United States. Dr. Votruba served as a director of Mynd
Anlaytics, Inc., a telebehavioral health services company, from July 2015 to 2019, and served as a director of
Telemynd, Inc. in 2019. Since 2010, he has served as a member of the board of PrimeCell Therapeutics as the
Director of Global Business Development overseeing the expansion of the largest regenerative medicine
company operating in Central Europe. In 2009, the Czech Academy of Sciences solicited Dr. Votruba’s expertise
for the first successful privatization project of the Institute of Experimental Medicine in Prague: the newly
created protocol established a precedent for future privatization projects in the Czech Republic. Dr. Votruba
earned his M.D. and Ph.D. from the Medical Faculty of Charles University in Prague in 1989. Shortly thereafter,
he emigrated from Czechoslovakia and developed his professional career in Canada and the USA. Since 2005,
Dr. Votruba combined his theoretical and clinical experience in the field of Competitive Intelligence serving the
global pharmaceutical industry for eight years as an industry analyst advising senior leaders of companies
including Amgen, Novartis, Eli Lilly, Allergan, EMD, Serono and Sanofi. Dr. Votruba brings valuable expertise
to the Board of Directors as a clinical psychiatrist and broad experience in the international marketing of
innovative medical technologies.

Class III Directors Whose Terms Expire at the 2021 Annual Meeting of Stockholders

Class III Directors Age Served as Director Since Current Positions with BTAI

Vimal Mehta, Ph.D. 5 April 2017 President, Chief Executive Officer
and Secretary, and Director

Peter Mueller, Ph.D. 63 April 2017 Chairman of the Board
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Vimal Mehta, Ph.D. co-founded the Company and has served as a member on our Board since April 2017
and as our Chief Executive Officer, President and Secretary since May 2017. He is also the co-founder of
BioXcel Corporation and, following its inception in 2005, has served as its Chairman of the Board and Chief
Executive Officer. Dr. Mehta has held various senior scientific and business development positions, including
Senior Vice President of Business Development at London-based Inpharmatica Ltd, a global predictive
informatics company, from 2002 to 2006 and Senior Vice President, Business Development for Jubilant Life
Sciences, an integrated global pharmaceutical and life sciences company, from 2006 to 2007. Previously,

Dr. Mehta served as Business Development Manager at CuraGen Corporation, a biotechnology company, from
1996 to 2002. He held multiple positions in the Department of Radiology at the University of Texas,
Southwestern Medical Center from 1989 to 1996, including Postdoctoral Fellow, Instructor and Assistant
Professor. Dr. Mehta holds a Ph.D. in Chemistry from the University of Delhi, India and completed a Post-
Doctoral Fellowship in Chemistry at the University of Montpellier, France. During the length of his career,

Dr. Mehta has garnered a deep understanding of the biopharma and healthcare ecosystem and has been actively
involved in diverse global value generating initiatives encompassing corporate strategy and planning, global
business development, and corporate fundraising. As our co-founder, he has helped shape our strategic and
business trajectory which the Board believes qualifies him to serve as a director of our Company.

Peter Mueller, Ph.D. has served as a director of our company since April 2017 and Chairman of the Board
since August 2017. With over 30 years of global pharma and biotech experience, Dr. Mueller is currently the
President of the Mueller Health Foundation, a private foundation tackling globally lethal infectious diseases such
as tuberculosis by addressing latency and the ever growing challenges of antimicrobial resistance. From 2014 to
2016, he was President of R&D and Chief Scientific Officer of Axcella Health, a biotechnology company. From
2003 to 2014, Dr. Mueller served as Executive Vice President Global Research and Development & Chief
Scientific Officer for Vertex Pharmaceuticals, Incorporated, a biotechnology company. He was involved in the
development of Incivek (2011), Kalydeco (2012), and Orkambi (2014). Prior to his tenure at Vertex, he served as
Senior Vice President, Research and Development, for Boehringer Ingelheim Pharmaceuticals, Inc. overseeing
global research programs (immunology, inflammation, cardiovascular diseases and gene therapy) and the
development of all drug candidates of the company’s worldwide portfolio in North and South America, Canada
and Japan, beginning in 1997. He was involved in the development of Spiriva, Combivent, Atrovent and
Viramune. Dr. Mueller received both an undergraduate degree and a Ph.D. in Chemistry at the Albert Einstein
University of Ulm, Germany, where he also holds a Professorship in Theoretical Organic Chemistry. He
completed fellowships in Quantum Pharmacology at Oxford University and in Biophysics at Rochester
University. He is a member of various scientific and political societies and currently serves on the Board of the
US-India Chamber of Commerce Biotech. He also services as chairman of the Scientific Advisory Board of
BioXcel and is an advisor to the University Iowa (CBB). We believe that Dr. Mueller’s extensive experience in
the life sciences industry as a scientist and executive qualifies him to serve as a director of our Company.

Class I Directors Whose Terms Expire at the 2022 Annual Meeting of Stockholders

Class I Directors Age  Served as Director Since Current Positions with BTAI

Krishnan Nandabalan, Ph.D. 57 May 2017 Director and Chief Digital Officer

Krishnan Nandabalan, Ph.D. co-founded the Company and has served as a member of the Board since
May 2017 and a consultant in the capacity of Chief Digital Officer since January 2020. He is also the co-founder
of BioXcel Corporation and, following its inception in 2005, has served as its President, Secretary and Chief
Scientific Officer and as a member of its board of directors. From August 2004 to September 2005,

Dr. Nandabalan served as the Vice President of Corporate Development at Genaissance Pharmaceuticals, a
population genomics company, from October 2000 to August 2004, he was Vice President of Product
Development, Alliances and Business Development, and from October 1998 to October 2000, he was Executive
Director of Technology Systems. Prior to this, he served as Group Leader of the Functional Genomics Group at
CuraGen Corporation from January 1995 to September 1998. Dr. Nandabalan was also a Founding Director of
Ayugen BioSciences, a privately held company that specializes in genomic tests and services, from March 2006
to October 2015. Dr. Nandabalan holds a B.Sc. and M.Sc. in agricultural science from Tamil Nadu Agricultural
University and a Ph.D. in biochemistry and molecular biology from Indian Institute of Science. During his career,
Dr. Nandabalan has acquired a thorough understanding of
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market trends impacting the global healthcare environment, the pharma value chain, the current unmet medical
needs, and in applying novel technologies to solve these needs, which we believe qualifies him to serve as a
director of our Company.

Board Recommendation

The Board of Directors unanimously recommends a vote “FOR” the election of Sandeep Laumas, M.D., and
Michal Votruba, M.D., Ph.D. as Class II directors to hold office until the 2023 Annual Meeting and until their
respective successors have been duly elected and qualified.
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PROPOSAL NO. 2 — RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

Appointment of Independent Registered Public Accounting Firm

The audit committee appoints our independent registered public accounting firm. In this regard, the audit
committee evaluates the qualifications, performance and independence of our independent registered public
accounting firm and determines whether to re-engage our current firm. As part of its evaluation, the audit
committee considers, among other factors, the quality and efficiency of the services provided by the firm,
including the performance, technical expertise, industry knowledge and experience of the lead audit partner and
the audit team assigned to our account; the overall strength and reputation of the firm; the firm’s global
capabilities relative to our business; and the firm’s knowledge of our operations. BDO USA, LLP has served as
our independent registered public accounting firm since 2017. Neither the accounting firm nor any of its
members has any direct or indirect financial interest in or any connection with us in any capacity other than as
our auditors and providing audit and permissible non-audit related services. Upon consideration of these and
other factors, the audit committee has appointed BDO USA, LLP to serve as our independent registered public
accounting firm for the year ending December 31, 2020.

Although ratification is not required by our bylaws or otherwise, the Board is submitting the selection of
BDO USA, LLP to our stockholders for ratification because we value our stockholders’ views on the Company’s
independent registered public accounting firm and it is a good corporate governance practice. If our stockholders
do not ratify the selection, it will be considered as notice to the Board and the audit committee to consider the
selection of a different firm. Even if the selection is ratified, the audit committee, in its discretion, may select a
different independent registered public accounting firm at any time during the year if it determines that such a
change would be in the best interests of the Company and its stockholders.

A Representative of BDO USA, LLP is expected to attend the Annual Meeting and to have an opportunity to
make a statement and be available to respond to appropriate questions from stockholders.

Audit, Audit-Related, Tax and All Other Fees

The table below sets forth the aggregate fees billed to us for services related to the fiscal years ended
December 31, 2019 and 2018, respectively, by BDO USA, LLP, our independent registered public accounting

firm.
Year Ended December 31,
2019 2018

Audit Fees') $356,530  $330,346
Audit-Related Fees® — _
Tax Fees® — |
All Other Fees® — —
Total $356,530  $330,346

(1) Audit fees consisted of audit services performed in connection with the audit of the Company’s financial
statements, the reviews of the Company’s interim financial statements, and related services that are normally
provided in connection with registration statements. Included in the 2019 audit fees are $128,605 of fees
billed in connection with services related to our follow-on offering completed in September 2019 and our
At-the-market program. Included in the 2018 audit fees are $180,175 of fees billed in connection with our
initial public offering in March 2018.

Pre-Approval Policies and Procedures

Consistent with SEC policies and guidelines regarding audit independence, the audit committee is
responsible for the pre-approval of all audit and permissible non-audit services provided by our independent
registered public accounting firm on a case-by-case basis. Our audit committee has established a policy regarding
approval of all audit and permissible non-audit services provided by our principal accountants.

11



TABLE OF CONTENTS

No non-audit services were performed by our independent registered public accounting firm during the years
ended December 31, 2019 and 2018. Our audit committee pre-approves these services by category and service.
Our audit committee has pre-approved all of the services provided by BDO USA, LLP.

Board Recommendation

The Board of Directors unanimously recommends a vote “FOR?” the ratification of the appointment of BDO
USA, LLP as our independent registered public accounting firm for 2020.

Audit Committee Report

The audit committee operates pursuant to a charter which is reviewed annually by the audit committee.
Additionally, a brief description of the primary responsibilities of the audit committee is included in this Proxy
Statement under the discussion of “Corporate Governance — Audit Committee.” Under the audit committee
charter, management is responsible for the preparation, presentation and integrity of the Company’s financial
statements, for the appropriateness of accounting principles and financial reporting policies and for establishing
and maintaining our internal control over financial reporting. The independent registered public accounting firm
is responsible for auditing our financial statements and expressing an opinion as to their conformity with
accounting principles generally accepted in the United States.

In the performance of its oversight function, the audit committee reviewed and discussed with management
and BDO USA, LLP, as the Company’s independent registered public accounting firm, the Company’s audited
financial statements for the fiscal year ended December 31, 2019. The audit committee also discussed with the
Company’s independent registered public accounting firm the matters required to be discussed by applicable
standards of the Public Company Accounting Oversight Board (the “PCAOB”) and the SEC. In addition, the
audit committee received and reviewed the written disclosures and the letters from the Company’s independent
registered public accounting firm required by applicable requirements of the PCAOB, regarding such
independent registered public accounting firm’s communications with the audit committee concerning
independence, and discussed with the Company’s independent registered public accounting firm their
independence from the Company.

Based upon the review and discussions described in the preceding paragraph, the audit committee
recommended to the Board that the Company’s audited financial statements be included in its Annual Report on
Form 10-K for the fiscal year ended December 31, 2019 filed with the SEC.

Submitted by the Audit Committee of the Company’s Board of Directors:

Sandeep Laumas, M.D. (Chair)
Peter Mueller, Ph.D.
Michal Votruba, M.D., Ph.D.

12
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EXECUTIVE OFFICERS

The table below identifies and sets forth certain biographical and other information regarding our executive
officers as of April 6, 2020. There are no family relationships among any of our executive officers or directors.

In Current
Executive Officer Age Position Position Since
Vimal Mehta 59  President, Chief Executive Officer and Secretary and Director 2017
Richard Steinhart 62  Chief Financial Officer 2017
Frank Yocca, Ph.D. 64  Chief Scientific Officer 2017
Vincent O’Neill, M.D. 50 Chief Medical Officer 2017

See page 9 of this Proxy Statement for Vimal Mehta’s biography.

Richard I. Steinhart has served as our Chief Financial Officer since October 2017. From October 2015 to
June 2017 he was Vice President and CFO at Remedy Pharmaceuticals, Inc. From January 2014 to
September 2015 Mr. Steinhart worked as a financial and strategic consultant to the biotechnology and medical
device industries. From April 2006 through December 2013, Mr. Steinhart was employed by MELA Sciences,
Inc., as their Vice President, Finance and Chief Financial Officer, Treasurer and Secretary from April 2006 to
April 2012 and as Sr. Vice President, Finance and Chief Financial Officer from April 2012 to December 2013.
From May 1992 until joining MELA Sciences, Mr. Steinhart was a Managing Director of Forest Street
Capital/SAE Ventures, a boutique investment banking, venture capital, and management consulting firm focused
on healthcare and technology companies. Prior to Forest Street Capital/SAE Ventures, he was Vice President and
Chief Financial Officer of Emisphere Technologies, Inc. Mr. Steinhart’s other experience includes seven years at
CW Group, Inc., a venture capital firm focused on medical technology and biopharmaceutical companies, where
he was a General Partner and Chief Financial Officer. Mr. Steinhart is a member of the Board of Directors of
Actinium Pharmaceuticals, Inc., a position he assumed in November 2013, and Atossa Genetics, Inc., where he
began his service in March 2014. Mr. Steinhart serves as the Chairman of the Audit Committee at Actinium
Pharmaceuticals, where he also sits on the Corporate Governance Committees. Mr. Steinhart serves as the
Chairman of Atossa Genetics Audit Committee and is a member of its Compensation Committee. He holds
B.B.A. and M.B.A. degrees from Pace University and is a Certified Public Accountant (inactive).

Frank D. Yocca, Ph.D. has served as our Chief Scientific Officer since June 2017. From April 2015 to
April 2017, he was Senior Vice President, CNS R&D of BioXcel. From 2005 to 2015, Dr. Yocca held multiple
leadership roles at AstraZeneca plc, including Vice President, Strategy and Externalization, Neuroscience Virtual
Innovative Medicine Unit (iMed) (2011-2015), Vice President and Head, Strategy Unit, CNS and Pain Innovative
Medicine Unit (iMed) (2010 to 2011) and Vice President and Head, CNS Pain Discovery (2005 to 2010). Prior to
this he was Executive Director at the Bristol Myers Squibb Pharmaceutical Research Institute from 1984 to 2004
where he served concurrent leadership responsibilities within the Neuroscience Clinical Group for Early and Late
Clinical Development Studies. Prior to this Dr. Yocca served as Executive Director, Neuroscience Discovery from
1997 to 2003, where he was a collaborator in the development and implementation of corporate strategic plans
and leader for the Neuroscience Biology Department in the discovery of psychiatry and Alzheimer’s clinical
candidates. He was a core member of the Abilify Product Development and Commercialization Team from 1999
to 2002 and a core member of the Early and Late Discovery and Development Teams from 1984 to 2001.

Dr. Yocca holds a B.S. in biochemistry from Manhattan College and an M.S. in pharmacology and a Ph.D. in
neuropharmacology for St. John’s University.
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Vincent J. O’Neill, M.D. has served as our Chief Medical Officer since July 2017. He served as the Chief
Medical Officer of Mirna Therapeutics, Inc. from April 2016 to May 2017. From June 2014 to May 2016, he
served as the Chief Medical Officer of Exosome Diagnostics, Inc., a diagnostics company. From 2012 to 2014,
Dr. O’Neill was global head Personalized of Medicine and Companion Diagnostics at Sanofi S.A., a
pharmaceutical company. From 2009 to 2012, Dr. O’Neill served as Group Director at Genentech, Inc. where he
was involved in the expanded approval of products such as Avastin and Tarceva. From 2006 to 2009, Dr. O’Neill
served as Director, Discovery Medicine at GlaxoSmithkline plc. Dr. O’Neill holds an M.D., MBChd and M.Sc. in
Pathology from the University of Glasgow, UK.
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CORPORATE GOVERNANCE

Corporate Governance Guidelines

Our Board of Directors has adopted Corporate Governance Guidelines. A copy of these Corporate
Governance Guidelines can be found in the “Governance — Governance Documents” section of the “Investors”
page of our website located at www.bioxceltherapeutics.com, or by writing to our Secretary at our offices at 555
Long Wharf Drive, New Haven, CT 06511. Among the topics addressed in our Corporate Governance Guidelines
are:

+ Board size, independence and qualifications » Conflicts of Interest

 Executive sessions of independent directors + Interaction with investors, the press and

* Board leadership structure customers

. e . + Board access to senior management
+ Director qualifications and selection of new g

directors » Board access to independent advisors
+ Director orientation and continuing education * Board and committee self-evaluations
+ Limits on board service * Board meetings
+ Change of principal occupation * Director attendance
+ Term limits * Meeting materials
* Director responsibilities * Board committees, responsibilities and
independence

* Director compensation

« Stock ownership * Succession planning

* Risk management
Board Leadership Structure

Our Corporate Governance Guidelines provide our Board of Directors with flexibility to combine or
separate the positions of Chairperson of the Board and Chief Executive Officer in accordance with its
determination that utilizing one or the other structure would be in the best interests of the Company and its
stockholders. If the Chairperson of the Board is a member of management or does not otherwise qualify as
independent, our Corporate Governance Guidelines provide for the appointment by the independent directors of a
lead independent director (the “Lead Director”). The Lead Director’s responsibilities include, but are not limited
to: presiding over all meetings of the Board at which the Chairperson of the Board is not present, including any
executive sessions of the independent directors; approving Board meeting schedules and agendas; and acting as
the liaison between the independent directors and the Chief Executive Officer and Chairperson of the Board. Our
Corporate Governance Guidelines provide that, at such times as the Chairperson of the Board qualifies as
independent, the Chairperson of the Board will serve as Lead Director.

The positions of our Chair of the Board and our Chief Executive Officer are currently served by two
separate persons. Dr. Mueller serves as Chairman of the Board, and Dr. Mehta serves as our Chief Executive
Officer. In his capacity as the independent Board Chair, Dr. Mueller performs the functions of the Lead Director.

The Board believes that our current leadership structure of Chief Executive Officer and Chair of the Board
being held by two separate individuals is in the best interests of the Company and its stockholders and strikes the
appropriate balance between the Chief Executive Officer and President’s responsibility for the strategic direction,
day-to day-leadership and performance of our Company and the Chair of the Board’s responsibility to guide
overall strategic direction of our Company and provide oversight of our corporate governance and guidance to
our Chief Executive Officer and President and to set the agenda for and preside over Board meetings. We
recognize that different leadership structures may be appropriate for companies in different situations and believe
that no one structure is suitable for all companies. Accordingly the Board will continue to periodically review our
leadership structure and make such changes in the future as it deems appropriate and in the best interests of the
Company and its stockholders.
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Director Independence

Under our Corporate Governance Guidelines and Nasdaq rules, a director is independent if he or she does
not have a material or other disqualifying relationship with us that could compromise his or her ability to exercise
independent judgment in carrying out his or her responsibilities as a director. In addition, the director must meet
the bright-line tests for independence set forth by the Nasdaq rules.

Our Board has undertaken a review of its composition, the composition of its committees and the
independence of our directors and considered whether any director has a material relationship with us that could
compromise his or her ability to exercise independent judgment in carrying out his or her responsibilities. Based
upon information requested from and provided by each director concerning his background, employment and
affiliations, including family relationships, our Board of Directors has determined that none of Drs. Laumas,
Mueller or Votruba, representing three of our five directors, has a relationship that would interfere with the
exercise of independent judgment in carrying out the responsibilities of a director and that each of these directors
qualifies as “independent” as that term is defined under the Nasdaq rules. In making these determinations, our
Board of Directors considered the relationships that each non-employee director has with us and all other facts
and circumstances our Board of Directors deemed relevant in determining their independence, including the
director’s beneficial ownership of our common stock and the relationships of our non-employee directors with
certain of our significant stockholders.

Board Committees

Our Board of Directors has three standing committees: an audit committee, a compensation committee and a
nominating and corporate governance committee, each of which has the composition and the responsibilities
described below. In addition, from time to time, special committees may be established under the direction of our
Board when necessary to address specific issues. Each of the audit committee, the compensation committee and
the nominating and corporate governance committee operates under a written charter which are available in the
“Governance — Governance Documents” section of the “Investors” page of our website located at
www.bioxceltherapeutics.com.

Nominating and

Corporate
Audit Compensation Governance
Director Committee Committee Committee
Vimal Mehta, Ph.D. — — X
Peter Mueller, Ph.D. X Chair Chair
Sandeep Laumas, M.D. Chair X X
Krishnan Nandabalan, Ph.D. — — —
Michal Votruba, M.D., Ph.D. X — —

Audit Committee

Our audit committee is responsible for, among other things:

* appointing, approving the compensation of, and assessing the independence of, our registered public
accounting firm;

+ overseeing the work of our independent registered public accounting firm, including through the receipt
and consideration of reports from such firm;

+ reviewing and discussing our annual and quarterly financial statements and related disclosures with
management and our independent registered public accounting firm;

+ considering whether to recommend to the Board that the Company’s audited financial statements be
included in the Company’s Annual Report on Form 10-K;

+ coordinating our Board of Directors’ oversight of our internal control over financial reporting, disclosure
controls and procedures and code of business conduct and ethics;

+ discussing our risk management policies;
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+ meeting independently with our internal auditors, if any, independent registered public accounting firm
and management;

* reviewing on a periodic basis our investment policy;
+ reviewing and approving or ratifying any related person transactions; and

+ pre-approving all audit and non-audit services provided to us by our independent auditor (other than those
provided pursuant to appropriate preapproval policies established by the committee or exempt from such
requirement under SEC rules);

+ establishing procedures for the receipt, retention and treatment of complaints received by us regarding
accounting, internal accounting controls or auditing matters, and for the confidential and anonymous
submission by our employees of concerns regarding questionable accounting or auditing matters; and

+ preparing the audit committee report required by SEC rules.

The current members of our audit committee are Peter Mueller, Sandeep Laumas and Michal Votruba, with
Dr. Laumas serving as chair. All members of our audit committee meet the requirements for financial literacy
under the applicable Nasdaq rules and regulations. Our Board of Directors has affirmatively determined that each
member of our audit committee qualifies as “independent” under Nasdaq’s additional standards applicable to
audit committee members and Rule 10A-3 of the Exchange Act of 1934, as amended (the “Exchange Act”)
applicable audit committee members. In addition, our Board of Directors has determined that Dr. Laumas
qualifies as an “audit committee financial expert,” as such term is defined in Item 407(d)(5) of Regulation S-K.

Compensation Committee

Our compensation committee is responsible for, among other things:

+ reviewing and approving, or recommending for approval by the board of directors, the compensation of
our Chief Executive Officer and our other executive officers;

+ periodically reviewing and approving new compensation and employee benefit plans and reviewing and
approving changes to existing compensation and employee benefit plans, in each case that are not subject
to stockholder approval or approval of the Board;

+ overseeing and administering our cash and equity incentive plans;

+ periodically reviewing and making recommendations to our board of directors with respect to director
compensation;

+ reviewing and discussing annually with management our “Compensation Discussion and Analysis,” to the
extent required; and

+ preparing the annual compensation committee report required by SEC rules, to the extent required.

The current members of our compensation committee are Peter Mueller and Sandeep Laumas, with
Dr. Mueller serving as chair. Our Board has determined that each member of our compensation committee
qualifies as “independent” under Nasdaq’s additional standards applicable to compensation committee members
and is a “non-employee director” as defined in Section 16b-3 of the Exchange Act.

The compensation committee generally considers the Chief Executive Officer’s recommendations when
making decisions regarding the compensation of non-employee directors and executive officers (other than the
Chief Executive Officer). Pursuant to the compensation committee’s charter, the compensation committee has the
authority to retain or obtain the advice of compensation consultants, legal counsel and other advisors to assist in
carrying out its responsibilities. Before selecting any such consultant, counsel or advisor, the compensation
committee reviews and considers the independence of such consultant, counsel or advisor in accordance with
applicable Nasdaq rules. We must provide appropriate funding for payment of reasonable compensation to any
advisor retained by the compensation committee.
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Compensation Consultants

The compensation committee has the authority under its charter to retain outside consultants or advisors, as
it deems necessary or advisable. In accordance with this authority, the compensation committee has engaged the
services of Streeterwyatt Analytics LLC (“Streeterwyatt”) as its independent outside compensation consultant.

As requested by the compensation committee, in 2019, Streeterwyatt’s services to the compensation
committee included providing research and analysis regarding peer company and market trends in executive and
director compensation.

All executive compensation services provided by Streeterwyatt during 2019 were conducted under the
direction or authority of the compensation committee, and all work performed by Streeterwyatt was pre-approved
by the compensation committee. Neither Streeterwyatt nor any of its affiliates maintains any other direct or
indirect business relationships with us or any of our subsidiaries. The compensation committee evaluated whether
any work provided by Streeterwyatt raised any conflict of interest for services performed during 2019 and
determined that it did not.

Additionally, during 2019, Streeterwyatt did not provide any services to us other than regarding executive
and director compensation and broad-based plans that do not discriminate in scope, terms, or operation, in favor
of our executive officers or directors, and that are available generally to all salaried employees.

Nominating and Corporate Governance Committee

Our nominating and corporate governance committee is responsible for, among other things:
+ identifying individuals qualified to become members of our Board;

+ recommending to our Board the persons to be nominated for election as directors and to each committee
of the Board;

+ developing and recommending to our Board of Directors corporate governance guidelines, and reviewing
and recommending to our board of directors proposed changes to our corporate governance guidelines
from time to time; and

 overseeing a periodic evaluation of our Board of Directors.

The current members of our nominating and corporate governance committee are Sandeep Laumas, Peter
Mueller and Vimal Mehta, with Peter Mueller serving as chair. Our Board has determined that each of
Dr. Laumas and Dr. Mueller qualifies as “independent” under applicable Nasdaq rules applicable to nominating
and corporate governance committee members. We ceased to qualify as a “controlled company” under the
Nasdaq rules as of February 24, 2020 and are permitted a one-year phase-in within which all members of the
nominating and corporate governance committee qualify as independent. Our nominating and corporate
governance committee will be composed solely of directors who qualify as “independent” under applicable
Nasdaq rules by February 24, 2021.

Board and Board Committee Meetings and Attendance

During fiscal 2019, our Board of Directors met five times, the audit committee met four times, the
compensation committee met twice and the nominating and corporate governance committee met once. In 2019,
each of our directors attended at least 75% of the meetings of the Board and committees on which he or she
served as a member.

Executive Sessions

Executive sessions, which are meetings of the non-management members of the Board, are regularly
scheduled throughout the year. In addition, at least twice per year, the independent directors meet in a private
session that excludes management and any non-independent directors. The Chair of the Board presides at each of
these meetings and, in his absence, the non-management and independent directors in attendance, as applicable,
determine which member will preside at such session.
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Director Attendance at Annual Meeting of Stockholders

We do not have a formal policy regarding the attendance of our Board members at our annual meetings of
stockholders, but we expect all directors to make every effort to attend any meeting of stockholders. All of our
then-serving directors attended our annual meeting of stockholders held in 2019.

Director Nominations Process

The nominating and corporate governance committee is responsible for recommending candidates to serve
on the Board and its committees. In considering whether to recommend any particular candidate to serve on the
Board or its committees or for inclusion in the Board’s slate of recommended director nominees for election at
the annual meeting of stockholders, the nominating and corporate governance committee considers the criteria set
forth in our Corporate Governance Guidelines. Specifically, the nominating and corporate governance committee
may take into account many factors, including personal and professional integrity, ethics and values; experience
in corporate management, such as serving as an officer or former officer of a publicly held company; strong
finance experience; relevant social policy concerns; experience relevant to the Company’s industry; experience as
a board member or executive officer of another publicly held company; relevant academic expertise or other
proficiency in an area of the Company’s operations; diversity of expertise and experience in substantive matters
pertaining to the Company’s business relative to other board members; diversity of background and perspective,
including, but not limited to, with respect to age, gender, race, place of residence and specialized experience;
practical and mature business judgment, including, but not limited to, the ability to make independent analytical
inquiries; and any other relevant qualifications, attributes or skills.

We consider diversity a meaningful factor in identifying director nominees, but do not have a formal
diversity policy. The Board evaluates each individual in the context of the Board as a whole, with the objective of
assembling a group that has the necessary tools to perform its oversight function effectively in light of the
Company’s business and structure. In determining whether to recommend a director for re-election, the
nominating and corporate governance committee may also consider potential conflicts of interest with the
candidates, other personal and profession pursuits, the director’s past attendance at meetings and participation in
and contributions to the activities of the Board.

In identifying prospective director candidates, the nominating and corporate governance committee may
seek referrals from other members of the Board, management, stockholders and other sources, including third
party recommendations. The nominating and corporate governance committee also may, but need not, retain a
third-party search firm in order to assist it in identifying candidates to serve as directors of the Company. The
nominating and corporate governance committee uses the same criteria for evaluating candidates regardless of the
source of the referral or recommendation. When considering director candidates, the nominating and corporate
governance committee seeks individuals with backgrounds and qualities that, when combined with those of our
incumbent directors, provide a blend of skills and experience to further enhance the Board’s effectiveness. In
connection with its annual recommendation of a slate of nominees, the nominating and corporate governance
committee also may assess the contributions of those directors recommended for re-election in the context of the
Board evaluation process and other perceived needs of the Board. Sandeep Laumas, M.D. and Michal Votruba,
M.D., Ph.D. were both recommended to serve on our Board by our CEO.

When considering whether the directors and nominees have the experience, qualifications, attributes and
skills, taken as a whole, to enable the Board to satisfy its oversight responsibilities effectively in light of our
business and structure, the Board focused primarily on the information discussed in each of the board member’s
biographical information set forth above. We believe that our directors provide an appropriate mix of experience
and skills relevant to the size and nature of our business. This process resulted in the Board’s nomination of the
incumbent directors named in this Proxy Statement and proposed for election by you at the Annual Meeting.

The nominating and corporate governance committee will consider director candidates recommended by
stockholders, and such candidates will be considered and evaluated under the same criteria described above. Any
recommendation submitted to the Company should be in writing and should include any supporting material the
stockholder considers appropriate in support of that recommendation, but must
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include information that would be required under the rules of the SEC to be included in a proxy statement
soliciting proxies for the election of such candidate and a written consent of the candidate to serve as one of our
directors if elected and must otherwise comply with the requirements under our bylaws for stockholders to
recommend director nominees. Stockholders wishing to propose a candidate for consideration may do so by
submitting the above information to the attention of the Secretary, BioXcel Therapeutics, Inc., 555 Long Wharf
Drive, New Haven, CT 06511. All recommendations for director nominations received by the Secretary that
satisfy our by-law requirements relating to such director nominations will be presented to the nominating and
corporate governance committee for its consideration. Stockholders also must satisfy the notification, timeliness,
consent and information requirements set forth in our bylaws. These timing requirements are also described under
the caption “Stockholder Proposals and Director Nominations.”

Board Role in Risk Oversight

The Board of Directors has overall responsibility for risk oversight, including, as part of regular Board and
committee meetings, general oversight of executives’ management of risks relevant to the Company. A
fundamental part of risk oversight is not only understanding the material risks a company faces and the steps
management is taking to manage those risks, but also understanding what level of risk is appropriate for the
Company. The involvement of the Board of Directors in reviewing our business strategy is an integral aspect of
the Board’s assessment of management’s tolerance for risk and its determination of what constitutes an
appropriate level of risk for the Company. While the full Board has overall responsibility for risk oversight, it is
supported in this function by its audit committee, compensation committee and nominating and corporate
governance committee. Each of the committees regularly reports to the Board.

The audit committee assists the Board in fulfilling its risk oversight responsibilities by periodically
reviewing our accounting, reporting and financial practices, including the integrity of our financial statements,
the surveillance of administrative and financial controls, our compliance with legal and regulatory requirements,
and our enterprise risk management program. Through its regular meetings with management, including the
finance, legal, internal audit, tax, compliance, and information technology functions, the audit committee reviews
and discusses significant areas of our business and summarizes for the Board areas of risk and the appropriate
mitigating factors. The compensation committee assists the Board by overseeing and evaluating risks related to
the Company’s compensation structure and compensation programs, including the formulation, administration
and regulatory compliance with respect to compensation matters, and coordinating, along with the Board’s Chair,
succession planning discussions. The nominating and corporate governance committee assists the Board by
overseeing and evaluating programs and risks associated with Board organization, membership and structure, and
corporate governance. In addition, our Board receives periodic detailed operating performance reviews from
management.

Committee Charters and Corporate Governance Guidelines

Our Corporate Governance Guidelines, charters of the audit committee, compensation committee and
nominating and corporate governance committee and other corporate governance information are available under
the Corporate Governance section of the Investors page of our website located at www.bioxceltherapeutics.com,
or by writing to our Secretary at our offices at 555 Long Wharf Drive, New Haven, CT 06511.

Code of Business Conduct and Ethics

We have adopted a code of business conduct and ethics (the “Code of Conduct”) that applies to all of our
directors, officers and employees, including our principal executive officer, principal financial officer, principal
accounting officer or controller or persons performing similar functions. A copy of our Code of Business Conduct
and Ethics is available under the “Governance — Governance Documents” section of the Investors page of our
website located at www.bioxceltherapeutics.com, or by writing to our Secretary at our offices at 555 Long Wharf
Drive, New Haven, CT 06511. We intend to make any legally required disclosures regarding amendments to, or
waivers of, provisions of our Code of Conduct on our website rather than by filing a Current Report on Form 8-
K.
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Anti-Hedging Policy

Our Board of Directors has adopted an Insider Trading Compliance Program, which applies to all of our
directors, officers and employees. The policy prohibits our directors, officers and employees from engaging in
hedging or monetization transactions, such as zero-cost collars and forward sale contracts; short sales; and
transactions in publicly traded options, such as puts, calls and other derivatives involving our equity securities.

Communications with the Board

Any stockholder or any other interested party who desires to communicate with our Board of Directors, our
non-management directors or any specified individual director, may do so by directing such correspondence to
the attention of the Secretary, BioXcel Therapeutics, Inc., 555 Long Wharf Drive, New Haven, CT 065116. The
Secretary will forward the communication to the appropriate director or directors as appropriate.

Compensation Committee Interlocks and Insider Participation

During the 2019 fiscal year, the members of our compensation committee were Drs. Laumas and Mueller,
neither of whom was, during the fiscal year, an officer or employee of the Company and neither of whom was
formerly an officer of the Company. During 2019, none of our executive officers served as a member of the board
of directors or compensation committee (or other committee performing equivalent functions) of any entity that
had one or more executive officers serving on our Board or compensation committee. During the fiscal year
ended December 31, 2019, no other relationships required to be disclosed by the rules of the SEC existed aside
from those identified herein.
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EXECUTIVE COMPENSATION

The following is a discussion of compensation arrangements of our named executive officers (“NEOs”). As
an “emerging growth company” as defined in the JOBS Act, we are not required to include a Compensation
Discussion and Analysis section and have elected to comply with the scaled disclosure requirements applicable to
emerging growth companies.

Our NEOs for the fiscal year ended December 31, 2019 include our principal executive officer and our two
most highly compensated executive officers, other than our principal executive officer, for the fiscal year ended
December 31, 2019. These NEOs and their positions are:

* Vimal Mehta, Ph.D., our President and Chief Executive Officer;
» Vincent O’Neill, M.D., our Chief Medical Officer; and

 Richard Steinhart, our Chief Financial Officer.

Summary Compensation Table

The following table shows information regarding the compensation of our NEOs for the years presented.

Non-Equity
Incentive
Option Plan All Other
Salary Bonus Awards Compensation Compensation Total

Name and Principal Position Year ) $) $W $®@ $® )
Vimal Mehta, Ph.D. 2019 459,000 — 1,269,131 233,000 7,800 1,968,931

President and Chief 2018 423,359 270,000 — — 8,250 701,609

Executive Officer
Vincent O’Neill, M.D. 2019 406,167 — — 102,800 1,200 510,167

Chief Medical Officer 2018 336,941 65665 260,193 — 502 663,301
Richard Steinhart 2019 285,600 — — 114,125 4,272 403,997

Chief Financial Officer

(1) The amounts reported represent the grant date fair value of stock options granted to our NEOs as computed
in accordance with Accounting Standards Codification 718, Compensation — Stock Compensation (ASC
718). Note that the amounts reported in this column reflect the accounting cost for these stock options and
do not correspond to the actual economic value that may be received by our NEOs from the options. We
provide information regarding the assumptions used to calculate the value of the option awards in Note 10 to
our financial statements included in our Annual Report on Form 10-K for 2019.

(2) The amounts reported represent annual cash bonuses earned for 2019. For additional information, see “2019
Annual Bonuses” below.

(3) The amounts reported represent reimbursement for healthcare benefits for 2019 amounting to: $7,800 for
Dr. Mehta, $1,200 for Dr. O’Neill and $4,272 for Mr. Steinhart.

Narrative to Summary Compensation Table

2019 Salaries

Our NEOs receive a base salary to compensate them for services rendered to the Company. The base salary
payable to each NEO is intended to provide a fixed component of compensation reflecting the executive’s skill
set, experience, role and responsibilities. The base salaries of our NEOs are reviewed from time to time and
adjusted when our Board or compensation committee determines an adjustment is appropriate. The 2019 base
salaries for each of our NEOs were as follows: Dr. Mehta, $459,000; Dr. O’Neill, $408,000; and Mr. Steinhart,
$285,600.
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In early 2020, the Board increased Dr. Mehta’s annual base salary to $890,000 based on an evaluation of
chief executive officer compensation for comparable companies in our industry. The Board also approved an
increase to Mr. Steinhart’s annual base salary to $300,000 to more closely align his base compensation with other
executive-level employees of the Company.

2019 Annual Bonuses

We offer our NEOs the opportunity to earn annual cash bonuses to compensate them for attaining company
and individual performance goals. Each NEO’s target bonus opportunity is expressed as a percentage of annual
base salary. The 2019 annual bonuses for Dr. Mehta, Dr. O’Neill and Mr. Steinhart were targeted at 50%, 35%
and 40% of their respective base salaries.

The performance goals for annual bonuses are reviewed and approved annually by the compensation
committee. For 2019, our NEOs were eligible to earn annual bonuses based on the achievement of certain
corporate and R&D performance goals, as well as an assessment of individual performance. In March 2020, the
Board approved the 2019 annual bonuses for the NEOs following an assessment of the NEOs’ individual
performance and the Company’s achievement against the corporate and R&D performance goals. The actual
annual cash bonuses awarded to each NEO for 2019 performance are set forth above in the Summary
Compensation Table in the column entitled “Non-Equity Incentive Plan Compensation.”

Equity Compensation

We award stock options to our employees, including our NEOs, as the long-term incentive component of our
compensation program. We typically grant stock options at such times as our Board determines appropriate.
Generally, stock options vest over four years with 25% of the shares subject to the option vesting on the first
anniversary of the date of grant and the remaining 75% of the shares subject to the option vesting in substantially
equal monthly installments over the following thirty-six months, subject to the holder’s continued employment
with us through the applicable vesting date. During 2019, Dr. Mehta was granted an option to purchase 187,700
shares of our common stock. This stock option was vested as to 25% of the shares on the date of grant and the
remaining 75% of the shares will vest in 36 substantially equal monthly installments following the date of grant.
No stock options were granted to Dr. O’Neill or Mr. Steinhart during 2019.

These options were granted under our 2017 Equity Incentive Plan, or the 2017 Plan. In Proposal 3 to this
proxy statement, we are requesting our stockholders approve the BioXcel Therapeutics, Inc. 2020 Incentive
Award Plan, or the 2020 Plan, in order to facilitate the grant of equity incentives to directors, employees
(including our NEOs) and consultants of the Company and certain of its affiliates and to enable the Company and
certain of its affiliates to obtain and retain services of these individuals, which we believe is essential to our long-
term success. If approved by the stockholders, the 2020 Plan will become effective on the date of the annual
meeting and will supersede and replace in its entirety the 2017 Plan and no further awards will be granted under
the 2017 Plan; however, the terms and conditions of the 2017 Plan will continue to govern any outstanding
awards granted thereunder.

Other Elements of Compensation

Our NEOs are eligible to participate in our employee benefit plans and programs, which generally include
medical, dental and vision benefits, and life, short-term, and long-term disability insurance to the same extent as
our other full-time employees generally, subject to the terms and eligibility requirements of those plans. We
reimburse our named executive officers for their healthcare premium payments, which reimbursement amounts
for 2019 are set forth in the Summary Compensation Table in the column entitled “All Other Compensation.”
Pursuant to the terms of his employment agreement, in the event Dr. O’Neill becomes subject to Connecticut
state taxes because of the performance of his duties for the Company, he is entitled to a gross-up for tax purposes
so that he is in the same position as if he were not subject to such taxes.
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Outstanding Equity Awards at Year End

The following table sets forth all outstanding equity awards held by each of the NEOs as of December 31,

2019.
Option Awards
Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option
Vesting Options Options Exercise Option
Commencement  Exercisable  Unexercisable Price Expiration
Name Date #) #) (6] Date
Vimal Mehta, Ph.D. 8/23/2017 474,000 — 0.41 8/23/2027
5/23/2019 74,298 113,402 10.04 5/23/2029
Vincent O’Neill, M.D. 8/23/2017 72,548 51,877 0.41 8/23/2027
3/12/2018 11,967 19,080 11.00  3/12/2028
Richard Steinhart 10/2/2017 45,517 38,381 5.55 10/2/2027
3/12/2018 14,102 18,130 11.00 3/12/2028

(1) On May 23, 2019, Dr. Mehta was awarded an option to purchase 187,700 shares of common stock under our
2017 Plan. The shares underlying this option vest as follows: 46,925 shares vested on May 23, 2019 and the
remaining 140,775 shares vest monthly over a period of 36 months starting on June 30, 2019 through
May 23, 2022.

(2) On August 23, 2017, Dr. O’Neill was awarded an option to purchase 124,425 shares of common stock under
our 2017 Plan. The shares underlying this option vest as follows: 72,548 shares were vested as of
December 31, 2019 and the remaining 51,877 shares vest monthly through August 23, 2021.

(3) On March 12, 2018, Dr. O’Neill was awarded an option to purchase 31,047 shares of our common stock
under our 2017 Plan. The shares underlying this option vest as follows: 11,967 shares were vested as of
December 31, 2019 and the remaining 19,080 shares vest monthly through March 12, 2022.

(4) On October 2, 2017, Mr. Steinhart was awarded an option to purchase 83,898 shares of our common stock
under our 2017 Plan. The shares underlying this option vest as follows: 45,517 shares were vested as of
December 31, 2019 and the remaining 38,381 shares vest monthly through October 2, 2021.

(5) On March 12, 2018, Mr. Steinhart was awarded an option to purchase 32,232 shares of our common stock
under our 2017 Plan. The shares underlying this option vest as follows: 14,102 shares were vested as of
December 31, 2019 and the remaining 18,130 shares vest monthly through March 12, 2022.

Employment Arrangements

We have entered into employment agreements with each of our NEOs that set forth the terms and conditions
of each executive’s employment with us. Each employment agreement establishes an annual base salary and
target bonus opportunity for each NEO, the current amounts of which are described above under the headings
“2019 Salaries” and “2019 Annual Bonuses.” The NEOs are eligible to participate in our employee benefit plans
and programs for which the NEO is eligible, subject to the terms and conditions of such plans and programs.

In the event that an NEO is terminated by us without cause, or by the executive for good reason, subject to
his timely execution and non-revocation of a release of claims in our favor, the executive will be eligible to
receive (i) a pro-rated portion of the annual bonus for the year of termination; and (ii) base salary continuation for
6 months (or 24 months for Dr. Mehta). In addition, Dr. Mehta would be entitled to (a) vesting of 50% of any
unvested equity awards held by him immediately prior to his termination; and (b) reimbursement for COBRA
premium payments for up to 18 months. The Company must provide an NEO 30 days’ notice in the event we
terminate such NEO without cause.
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The employment agreements also provide that, in the event an NEO’s employment is terminated by us
without cause or by the NEO for good reason, in either case, within 6 months prior to or 12 months after a change
in control, then, subject to his timely execution and non-revocation of a release of claims in our favor, the NEO
will be entitled to a lump sum payment equal to 6 months of base salary (or 24 months of base salary for
Dr. Mehta), which payment is in addition to the severance payments and benefits described above.

The employment agreements generally define “cause” as, subject to certain notice and cure rights, the
NEO'’s (i) material breach or material default of the employment agreement or any other agreement between us
and the NEO, or repeated failure to follow the direction of the Company or our Board, as applicable; (ii) gross
negligence, willful misfeasance or breach of fiduciary duty to us or our affiliates; (iii) commission of an act or
omission involving fraud, embezzlement, misappropriation or dishonesty in connection with NEO’s duties to us
or our affiliates, or, for Dr. O’Neill and Mr. Steinhart, that is otherwise likely to be materially injurious to the
business or reputation of the Company or our affiliates; or (iv) conviction of, indictment for, or pleading guilty or
nolo contendere to, any felony or other crime involving fraud or moral turpitude.

The employment agreements generally define “good reason” as, subject to certain notice and cure rights, the
occurrence of either of the following (without the NEO’s express written consent): (i) a significant reduction of
the NEO’s duties, position or responsibilities, or the removal of the NEO from such position, duties or
responsibilities; or (ii) any action or inaction that constitutes a material breach by us or any of our successors of
its obligations to the NEO. In addition, for Dr. Mehta, “good reason” also includes relocation of his worksite by
more than 25 miles.

The employment agreements also contain covenants prohibiting the NEOs from competing with us or
soliciting our suppliers, employees or customers during employment and for a period of one year following
termination.

Equity Compensation Plan Information

The following table provides certain aggregate information with respect to the Company’s equity
compensation plans in effect as of December 31, 2019:

Number of securities

Number of securities remaining available for
to be issued Weighted-average future issuance under
upon exercise of exercise price of equity compensation
outstanding options,  outstanding options,  plans (excluding securities
warrants and rights warrants and rights reflected in column (a))
Plan Category (a) (b) (©)
Equity compensation plans approved by
security holders™ 3,058,349 $3.26 331,607
Equity compensation plans not approved by
security holders — — —
Total 3,058,349 $3.26 331,607

(1) Consists of the BioXcel Therapeutics, Inc. 2017 Incentive Award Plan.
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DIRECTOR COMPENSATION

The non-employee members of our Board are eligible to receive compensation for their service on our
Board. For 2019, the non-employee members of our Board were granted options to purchase an aggregate of
14,700 shares of our common stock. For Dr. Mueller and Dr. Laumas, such options were granted on the date of
our 2019 annual meeting. Dr. Votruba was granted an option to purchase 10,000 shares of our common stock in
March 2019 and an additional option to purchase 4,700 shares of common stock on the date of the 2019 annual
meeting. The option granted to Dr. Votruba in March 2019 vests in equal installments over three years and the
options granted at our 2019 annual meeting vest after one year of service.

In addition, our non-employee directors received cash retainers for service on our Board and committees of
our Board as set forth in the table below.

Position Amount
Base Board Fee $60,000
Chair of Board $30,000
Chair of Audit Committee $20,000
Chair of Compensation Committee $10,000
Chair of Nominating and Corporate Governance Committee $ 7,000
Member of Audit Committee (non-Chair) $ 7,500
Member of Compensation Committee (non-Chair) $ 5,000
Member of Nominating and Corporate Governance Committee (non-Chair) $ 3,500

In March 2020 our Board approved a compensation program for our non-employee directors that
memorializes the compensation arrangements described above, except that the annual equity retainer under this
program will increase to include an option to purchase 20,000 shares of our common stock. The option will vest
on the earlier of the first anniversary of the date of grant and the day immediately prior to the date of the next
annual meeting of the Company’s stockholders occurring after the date of grant, in either case, subject to
continued service as a non-employee director through such vesting date. The Board may amend or modify the
compensation provided under the program as it deems necessary from time to time.

We also reimburse all of our non-employee directors for all reasonable and customary business expenses in
accordance with company policy.

Director Compensation Table

The following table sets forth information for the year ended December 31, 2019 regarding the
compensation awarded to, earned by or paid to our non-employee directors:

Fees Earned

or Paid Option
Name in Cash ($) Awards ($)(1) Total ($)
Peter Mueller, Ph.D. 104,688 97,915(2) 202,603
Sandeep Laumas, M.D. 76,688 97,915(3) 174,603
Krishnan Nandabalan, Ph.D.® — — —
Michal Votruba, M.D., Ph.D. 50,604 86,064 136,668

(1) The amounts reported represent the grant date fair value of stock options granted to our non-employee
directors as computed in accordance with ASC 718. Note that the amounts reported in this column reflect
the accounting cost for these stock options and do not correspond to the actual economic value that may be
received by our non-employee directors from the options. We provide information regarding the
assumptions used to calculate the value of the option awards in Note 10 to our financial statements included
in our Annual Report on Form 10-K for 2019.

(2) As of December 31, 2019, Dr. Mueller held options to purchase an aggregate of 176,097 shares of our
common stock, of which 136,591 shares of common stock were exercisable.
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3

“)

®)

As of December 31, 2019, Dr. Laumas held options to purchase an aggregate of 138,888 shares of our
common stock, of which 70,468 shares of common stock were exercisable.

As of December 31, 2019, Dr. Votruba held options to purchase an aggregate of 14,700 shares of our
common stock, none of which were exercisable.

Dr. Nandabalan serves as President and Chief Scientific Officer of BioXcel Corporation and does not
receive compensation for his service on our board. As of December 31, 2019, Dr. Nandabalan held an option
to purchase 474,000 shares of our common stock, all of which were vested as of such date. In January 2020,
Dr. Nandabalan was engaged as a consultant to the Company in the capacity of Chief Digital Officer. See
“Certain Transactions with Related Persons — Chief Digital Officer” below for additional information.
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STOCK OWNERSHIP

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information relating to the beneficial ownership of our common stock as of
March 27, 2020 by:

« each person, or group of affiliated persons, known by us to beneficially own more than 5% of our
outstanding shares of common stock;

 each of our directors;
 each of our named executive officers for 2019; and
« all directors and executive officers as a group.

The number of shares beneficially owned by each stockholder is determined under rules issued by the SEC.
Under these rules, a person is deemed to be a “beneficial” owner of a security if that person has or shares voting
power or investment power, which includes the power to dispose of or to direct the disposition of such security.
Except as indicated in the footnotes below, we believe, based on the information furnished to us, that the
individuals and entities named in the table below have sole voting and investment power with respect to all shares
of common stock beneficially owned by them, subject to any applicable community property laws.

The percentage of shares beneficially owned is computed on the basis of 20,182,382 shares of our common
stock outstanding as of March 27, 2020. Shares of our common stock that a person has the right to acquire within
60 days of March 27, 2020 are deemed outstanding for purposes of computing the percentage ownership of the
person holding such rights, but are not deemed outstanding for purposes of computing the percentage ownership
of any other person, except with respect to the percentage ownership of all directors and executive officers as a
group. Unless otherwise indicated below, the address for each beneficial owner listed is c/o 555 Long Wharf
Drive, New Haven, CT 06511.

Name of Beneficial Owner Number of Shares Beneficially Owned Percentage of Shares Beneficially Owned
Holders of More than 5%:
BioXcel Corporation(l) 9,180,000 45.5%
Artemis Investment Management(z) 1,073,591 5.3%
Named executive officers and directors:
Vimal Mehta, Ph.D.®) 577,805 2.8%
Richard Steinhart® 73,204 *
Vincent O’Neill, M.D.® 99,426 *
Peter Mueller, Ph.D.®) 373,489 1.8%
Sandeep Laumas, M.D.? 97,571 *
Krishnan Nandabalan, Ph.D.® 475,000 2.3%
Michal Votruba, M.D., Ph.D.®) 215,418 1.1%
All executive officers and directors as a
group (8 individuals)'? 2,042,669 9.4%

*  Represents less than 1%.

(1) Based on a Schedule 13G filed with the SEC on February 14, 2019 and the Company’s books and records,
BioXcel Corporation beneficially owns 9,180,000 shares of our common stock. Each of Vimal Mehta,
Ph.D., BioXcel Corporation’s Chief Executive Officer, and Krishnan Nandabalan, BioXcel Corporation’s
President, may be deemed to have voting and/or dispositive power over such shares. The address of BioXcel
Corporation is 2614 Boston Post Road Suite 33B, Guilford, CT 06437
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(2) Based on a Schedule 13G filed on January 21, 2020, Artemis Investment Management LLP has sole voting
power and sole dispositive power over 1,073,591 shares of our common stock. The address for Artemis
Investment Management is Cassini House, 57 St. James Street, London, SW1A 1LD, England.

(3) Includes options to purchase 567,848 shares of our common stock that can be exercised within 60 days of
March 27, 2020.

(4) Includes options to purchase 71,704 shares of our common stock that can be exercised within 60 days of
March 27, 2020.

(5) Includes options to purchase 99,426 of our common stock shares that can be exercised within 60 days of
March 27, 2020.

(6) Includes 90,000 shares of our common stock held by the Peter Mueller 2018 Irrevocable Family Trust, as to
which Dr. Mueller serves as trustee, and options to purchase 163,694 of our common stock that can be
exercised within 60 days of March 27, 2020.

(7) Includes options to purchase 97,571 shares of our common stock that can be exercised within 60 days of
March 27, 2020.

(8) Includes options to purchase 474,000 shares of our common stock that can be exercised within 60 days of
March 27, 2020.

(9) Includes 207,375 shares of our common stock held by RSJ Investments SICAV a.s. (“RSJ/Gradus”) and over
which Dr. Votruba, an asset manager at RSJ, has voting and/or dispositive power. Also includes options to
purchase 8,033 shares of our common stock that can be exercised within 60 days of March 27, 2020, which
options Dr. Votruba was granted in respect of his service on our Board but as to which he assigned to
RSJ/Gradus pursuant to the policies of RSJ/Gradus regarding stock ownership by employees.

(10) Includes options to purchase 1,524,645 shares of our common stock that can be exercised within 60 days of
March 27, 2020.

Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act requires our executive officers and directors, our principal accounting
officer and persons who beneficially own more than 10% of our common stock to file with the SEC reports of
their ownership and changes in their ownership of our common stock. To our knowledge, based solely on review
of the copies of such reports and amendments to such reports with respect to the year ended December 31, 2019
filed with the SEC and on written representations by our directors and executive officers, all required Section 16
reports under the Exchange Act for our directors, executive officers, principal accounting officer and beneficial
owners of greater than 10% of our common stock were filed on a timely basis during the year ended
December 31, 2019 or prior fiscal years other than, (1) for Michal Votruba, one Form 4 reporting two transactions
and one Form 4 reporting one transaction, each of which were inadvertently filed late, and, (2) for Peter Mueller,
one Form 4 reporting two transactions, which was inadvertently filed late and a Form 3/A, which inadvertently
omitted shares of common stock from the timely filed Form 3.
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CERTAIN TRANSACTIONS WITH RELATED PERSONS

Policies and Procedures on Transactions with Related Persons

Our Board of Directors recognizes that transactions with related persons present a heightened risk of
conflicts of interests and/or improper valuation (or the perception thereof). Our Board has adopted a written
policy on transactions with related persons, which requires that our audit committee approve or ratify related
person transactions required to be disclosed pursuant to Item 404(a). Item 404 of Regulation S-K requires
disclosure, subject to certain exceptions, of transactions in which we were or are to be a participant and the
amount involved exceeds $120,000 (or such other amount is applicable while we remain a smaller reporting
company) and in which any “related person” as defined under Item 404(a) of Regulation S-K had or will have a
direct or indirect material interest. It is our policy that directors interested in a related person transaction will
recuse themselves from any vote on a related person transaction in which they have an interest and that no
director may participate in the approval of a related person transaction for which he or she is a “related person.”
Each of the transactions described below entered into following the adoption of our related person transaction
policy was approved in accordance with such policy.

BioXcel Corporation

BioXcel Corporation, our parent, owned approximately 45.5% of the economic interest and voting power of
our outstanding common stock as of April 6, 2020. Vimal Mehta, Ph.D., our President, Chief Executive Officer
and Secretary and member of our Board, is a co-founder of BioXcel Corporation and serves as its Chairman of
the Board and as its Chief Executive Officer. Krishnan Nandabalan, Ph.D., our Chief Digital Officer and
amember of our Board, is a co-founder of BioXcel Corporation and serves as its President and Secretary and
Chief Scientific Officer.

Amended and Restated Asset Contribution Agreement with BioXcel Corporation

We entered into an asset contribution agreement, effective June 30, 2017, with BioXcel Corporation, as
amended and restated on November 7, 2017, or the Contribution Agreement, pursuant to which BioXcel
Corporation contributed to us, and we acquired from BioXcel Corporation, all of BioXcel Corporation’s rights,
title and interest in and to BXCL501, BXCL701, BXCL502 and BXCL702, collectively, the Candidates, and all
of the assets and liabilities associated with the Candidates, in consideration for (i) 9,480,000 shares of our
common stock, (ii) $1 million upon completion of our initial public offering (“IPO”), (iii) $500,000 upon the later
of the 12 month anniversary of our IPO and the first dosing of a patient in the bridging
bioavailability/bioequivalence study for the BXCL501 program, (iv) $500,000 upon the later of the 12 month
anniversary of our IPO and the first dosing of a patient in the Phase 2 Proof of Concept open label monotherapy
or combination trial with Keytruda for the BXCL701 program and (v) a one-time payment of $5 million within
60 days after the achievement of $50 million in cumulative net sales of any product or combination of products
resulting from the development and commercialization of any one of the Candidates or a product derived
therefrom. Pursuant to such provisions in the asset contribution agreement, we paid BioXcel Corporation a total
of $1,000,000 during each of the years ended December 31, 2018 and 2019, respectively.

In addition, pursuant to the Contribution Agreement, BioXcel Corporation granted us a first right to
negotiate exclusive rights to any additional product candidates in the fields of neuroscience and immuno-
oncology, or the Option Field, that BioXcel Corporation may identify on its own, excluding the Candidates, and
not in connection with BioXcel Corporation’s provision of services to us under the Services Agreement as
defined and described below. This option for first negotiation shall be valid for a period of five years from the
date of our IPO. Within 60 days of identifying a potential product candidate in the Option Field, BioXcel
Corporation shall present such identified candidate to us and we shall then have up to 180 days in which to
evaluate such product candidate, or the Evaluation Period. If we wish to negotiate for the exclusive rights to such
product candidate, we shall notify BioXcel Corporation in writing prior to the end of the Evaluation Period, and
upon such notification, we and BioXcel Corporation shall negotiate in good faith commercially reasonable terms
pursuant to which we can receive BioXcel Corporation’s rights to such product candidate. If we are unable to
mutually agree, in writing, within 90 days after the end of the Evaluation Period to terms regarding our rights to
develop and/or commercialize such product candidate, BioXcel
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Corporation shall be free to develop and/or commercialize such product candidate either by itself or with one or
more third parties. Prior to the fifth anniversary of our IPO, BioXcel Corporation has also agreed to not provide
product identification collaborative services to third parties in the fields of neuroscience or immuno-oncology
when such third parties utilize EvolverAl.

Amended and Restated Separation and Shared Services Agreement

We entered into a separation and shared services agreement, dated June 30, 2017, or the Effective Date, with
BioXcel Corporation, as amended and restated on November 7, 2017 (the “Services Agreement”), pursuant to
which BioXcel Corporation provided us with shared office space and equipment, shared services, including the
use of EvolverAl, leased employee services and financial support and payment, until the termination of the
agreement as described below. In consideration for the use of office space and equipment as well as for general
administrative support and payroll services, we agreed to pay BioXcel Corporation a fixed monthly fee of $2,850
as set forth in the Services Agreement. In addition, any services related to intellectual property prosecution and
management will be provided at an hourly rate of $500, for a maximum of 20 hours per month. Any services
provided by BioXcel Corporation through its subsidiary in India were provided at hourly rates based on the same
rates offered to third parties in an arms-length transaction as set forth in the Services Agreement. We agreed to
pay invoices generated by BioXcel Corporation within 60 days of receipt thereof.

In connection with the Services Agreement, BioXcel Corporation agreed to provide us a line of credit, which
was be capped at $1 million, or the Total Funding Amount, pursuant to the terms of the grid note (as discussed
below), or the Grid Note. We have also agreed to reimburse BioXcel Corporation for its contributed services and
support to us in connection with our organization and development prior to the date of the Grid Note in the
amount of $562,000, subsequently reduced to $440,000 as of December 31, 2017 which amount shall be payable
upon the earlier of (i) 30 days after the completion of our IPO and (ii) December 31, 2018. All amounts due to
BioXcel Corporation under the Grid Note and for expenses paid on our behalf were paid following the
completion of our IPO on March 20, 2018.

The Company amended and restated the Services Agreement on March 6, 2020 (the “Amended Services
Agreement”), pursuant to which BioXcel Corporation will allow us to continue to use the office space,
equipment, services and leased employees based on the agreed upon terms and conditions for a payment of
defined monthly and/or hourly fees. The office space and equipment portion of the Services Agreement ended
effectively on April 30, 2018 when the Company moved to new office space to accommodate additional
personnel that had been hired. Services provided by BioXcel Corporation through its subsidiaries in India and the
United States will continue indefinitely, as agreed upon by the parties. These services are primarily for drug
discovery and for chemical, manufacturing and controls cost. Service charges recorded under this agreement were
approximately $862,000 and $579,000 for the years ended December 31, 2019 and 2018, respectively.

Under the Amended Services Agreement, the Company has an option, exercisable until December 31, 2020,
to enter into a collaborative services agreement with BioXcel Corporation pursuant to which BioXcel
Corporation shall perform product identification and related services for us utilizing EvolverAl. The parties are
obligated to negotiate the collaborative services agreement in good faith and to incorporate reasonable market-
based terms, including consideration for BioXcel Corporation reflecting a low, single-digit royalty on net sales
and reasonable development and commercialization milestone payments, provided that (i) development
milestones shall not exceed $10 million in the aggregate and not be payable prior to proof of concept in humans
and (ii) commercialization milestones shall be based on reaching annual net sales levels, be limited to 3% of the
applicable net sales level, and not exceed $30 million in the aggregate. BioXcel Corporation shall continue to
make such product identification and related services available to us for at least five years from June 30, 2017.
The parties are currently discussing extending the product identification and related services that BioXcel would
provide under the collaborative services agreement, however, as of the date hereof, we have not reached a
definitive agreement.

The Amended Services Agreement may be terminated upon the mutual written agreement of the parties. In
addition, the Services Agreement may be terminated by the non-defaulting party upon or after the occurrence of a
material breach by the other party that is uncured within 30 days after receipt of written notification of such
breach. If such breach is not correctable within 30 days, the correction must be
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initiated within 30 days and thereafter diligently pursued thereafter. Lastly, the Amended Services Agreement
may be terminated if either we become bankrupt or insolvent, make any assignment for the benefit of creditors, or
if a receiver is appointed and such proceeding is not vacated or terminated within 30 days after its
commencement or institution.

Grid Note

In connection with the Services Agreement, BioXcel Corporation agreed to provide us a line of credit up to
the Total Funding Amount pursuant to the terms of the Grid Note. BioXcel Corporation shall not be obligated to
fund our operations beyond the Total Funding Amount, provided, in the event we determine that we will require
additional funding to support our operations and to execute the plan of separation from BioXcel Corporation, we
and BioXcel Corporation will, in good faith, assess increasing the Total Funding Amount, and, shall amend the
terms of the Grid Note or execute a new note to reflect any new funding as agreed upon between the parties. The
Grid Note shall be payable upon the earlier of (i) the completion of this offering and (ii) December 31, 2018,
together with interest on the unpaid balance of each advance, which shall accrue at a rate per annum equal to the
applicable federal rate for short-term loans as of the date hereof, in each case calculated based on a 365-day year
and actual days elapsed. As of December 31, 2017, we have drawn an amount of $371,000 under the Grid Note.
All amounts due to BioXcel Corporation under the Grid Note and for expenses paid on our behalf were paid
following the completion of our IPO on March 20, 2018.

Purchase Agreement

On February 18, 2020, we entered into a stock purchase agreement with BioXcel Corporation (the “Purchase
Agreement”) pursuant to which, to the extent the underwriters to our February 2020 offering of common stock
exercised an option to purchase up to 300,000 additional shares of our common stock, we would use the net
proceeds of up to approximately $9.0 million from the sale of additional shares to repurchase the same number of
shares of the Company’s common stock from BioXcel Corporation at a price per share equal to the price per
share paid by the underwriters in the offering for such additional shares. The underwriters exercised their option
in full and, in February 2020, we purchased 300,000 shares of our common stock from BioXcel Corporation at a
per share price of $30.08.

Sales and Purchases of Securities

On January 3, 2018, we sold 145,518 shares of our common stock to Peter Mueller, the chairman of our
board of directors, at a price of $6.88 share for aggregate gross proceeds to us of approximately $1,000,000.

Chief Digital Officer

In January 2020, Krishnan Nandabalan, Ph.D., a director on our Board, was engaged as a consultant in the
capacity of Chief Digital Officer. In connection with this service, Dr. Nandabalan was granted an option to
purchase 15,000 shares of our common stock having a value of approximately $141,300. In addition, in
accordance with the Amended Services Agreement, the Company will pay BioXcel Corporation, where
Dr. Nandabalan serves as President, monthly compensation of $12,500 in an annual aggregate amount not to
exceed $150,000 as consideration for Dr. Nandabalan’s services as Chief Digital Officer.

Director and Officer Indemnification and Insurance

We have agreed to indemnify each of our directors and executive officers against certain liabilities, costs and
expenses, and have purchased directors’ and officers’ liability insurance.
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PROPOSAL NO. 3 —APPROVAL OF THE BIOXCEL THERAPEUTICS, INC. 2020 INCENTIVE
AWARD PLAN

Summary

In this Proposal 3, we are requesting our stockholders approve the BioXcel Therapeutics, Inc. 2020
Incentive Award Plan (the “2020 Plan”).

The Board adopted the 2020 Plan on March 27, 2020, subject to stockholder approval. The 2020 Plan is
intended to replace our 2017 Equity Incentive Plan (the “2017 Plan”). If approved by the stockholders, the 2020
Plan will become effective on the date of the annual meeting and will supersede and replace in its entirety the
2017 Plan and no further awards will be granted under the 2017 Plan; however, the terms and conditions of the
2017 Plan will continue to govern any outstanding awards granted thereunder. If the 2020 Plan is not approved by
our stockholders, it will not become effective, the 2017 Plan will continue in effect, and we may continue to grant
awards under the 2017 Plan, subject to its terms, conditions and limitations, using the shares available for
issuance thereunder.

We believe that the effective use of incentive compensation has been integral to our success and is vital to
our ability to achieve continued strong performance. We also believe that grants of equity awards will help create
long-term participation in the Company and, thereby, assist us in attracting, retaining, motivating and rewarding
employees, directors and consultants. The use of long-term equity grants aligns the incentives of our employees,
directors and consultants with the interests of our stockholders, linking compensation to our performance. The
use of equity awards as compensation also allows us to conserve cash resources for other important purposes.
Accordingly, the Board believes that approval of the 2020 Plan is in the best interests of the Company and the
Board recommends that stockholders vote for approval of the 2020 Plan.

The 2020 Plan authorizes for issuance the sum of (i) 911,000 shares of our common stock; (ii) the number
of shares available for future grants under the 2017 Plan as of immediately prior to the approval of the 2020 Plan
by the Company’s stockholders, which number equaled 231,941 as of March 27, 2020; (iii) any shares which as
of immediately prior to the approval of the 2020 Plan by the Company’s stockholders are subject to awards
granted under the 2017 Plan that are forfeited or lapse unexercised and which following the date of the annual
meeting are not issued under the 2017 Plan; and (iv) an annual increase on January 1 of each calendar year
beginning in 2021 and ending in and including 2030, equal to the lesser of (1) 4% of the shares outstanding on
the final day of the immediately preceding calendar year and (2) a smaller number of shares determined by our
Board.

Key Features of the 2020 Plan

The 2020 Plan provides the compensation committee with the flexibility to effectively use the shares under
the 2020 Plan to provide incentives to our employees, directors and consultants. The 2020 Plan provides for the
grant of stock options, including incentive stock options (“ISOs”) and nonqualified stock options (“NQSOs”),
stock appreciation rights (“SARs”), restricted stock, restricted stock units (“RSUs”), other stock or cash-based
awards and dividend equivalents to eligible individuals.

Because the ability to continue to grant equity compensation is vital to our ability to continue to attract and
retain employees in the competitive labor markets in which we compete, we believe that approving the 2020 Plan
is critical to our success and the 2020 Plan reflects a broad range of compensation and governance best practices.
These include:

* No discounted options or SARs. Stock options and SARs may not be granted with exercise prices lower
than the fair market value of the underlying shares on the grant date.

* No repricing of awards without stockholder approval. Other than in connection with certain corporate
transactions, we may not reduce the exercise price of an option or SAR or cancel an option or SAR in
exchange for cash, another award under the 2020 Plan or an option or SAR with an exercise price that is
less than the exercise price of the original option or SAR, unless such action is approved by the
stockholders.

* No single-trigger vesting of awards. The 2020 Plan does not have a single-trigger accelerated vesting
provision for a change in control.
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* No automatic grants. The 2020 Plan does not provide for automatic grants to any individual.

* No tax gross-ups. The 2020 Plan does not provide for any tax gross-ups.

Summary of the 2020 Plan

A summary of the principal provisions of the 2020 Plan is set forth below. The summary is qualified by
reference to the full text of the 2020 Plan, which is attached as Appendix A to this Proxy Statement.

Eligibility and Administration

Our employees, consultants and directors, and employees and consultants of our subsidiaries, will be eligible
to receive awards under our 2020 Plan. As of March 27, 2020, approximately 27 employees, 12 consultants and 4
non-employee directors were eligible to participate in our 2020 Plan. Our 2020 Plan will be administered by our
Board, which may delegate its duties and responsibilities to one or more committees of our directors and/or
officers (referred to collectively as the plan administrator below), subject to the limitations imposed under our
2020 Plan, Section 16 of the Exchange Act, stock exchange rules and other applicable laws. The plan
administrator will have the authority to take all actions and make all determinations under our 2020 Plan, to
interpret our 2020 Plan and award agreements and to adopt, amend and repeal rules for the administration of our
2020 Plan as it deems advisable. The plan administrator will also have the authority to determine which eligible
service providers receive awards, grant awards and set the terms and conditions of all awards under our 2020
Plan, including any vesting and vesting acceleration provisions, subject to the conditions and limitations in our
2020 Plan.

Shares Available for Awards

The 2020 Plan authorizes for issuance a number of shares of our common stock equal to the sum of
(i) 911,000 shares of our common stock; (ii) the number of shares available for future grants under the 2017 Plan
as of immediately prior to the approval of the 2020 Plan by the Company’s stockholders; (iii) any shares which,
as of immediately prior to approval of the 2020 Plan by the Company’s stockholders, are subject to awards
granted under the 2017 Plan that are forfeited or lapse unexercised and which following the date of the Annual
Meeting are not issued under the 2017 Plan; and (iv) an annual increase on January 1 of each calendar year
beginning in 2021 and ending in and including 2030, equal to the lesser of (1) 4% of the shares outstanding on
the final day of the immediately preceding calendar year and (2) a smaller number of shares determined by our
Board. No more than 10,000,000 shares of common stock may be issued under our 2020 Plan upon the exercise
of ISOs. Shares issued under our 2020 Plan may be authorized but unissued shares, shares purchased on the open
market or treasury shares. If an award under our 2020 Plan expires, lapses or is terminated, exchanged for cash,
surrendered, repurchased, canceled without having been fully exercised or forfeited, any unused shares subject to
the award will again be available for new grants under our 2020 Plan. Awards granted under our 2020 Plan in
substitution for any options or other stock or stock-based awards granted by an entity before the entity’s merger
or consolidation with us or our acquisition of the entity’s property or stock will not reduce the shares available for
grant under our 2020 Plan, but will count against the maximum number of shares that may be issued upon the
exercise of ISOs, as applicable. The number of shares subject to the 2020 Plan may be adjusted for changes in our
capitalization and certain corporate transactions, as described below under the heading “Certain Transactions.”

The following table sets forth the number of shares available for issuance pursuant to outstanding awards
and future awards under the 2017 Plan as of March 27, 2020:

Shares subject to outstanding stock options(l) 3,063,015
Shares available for future awards 231,941

(1) As of March 27, 2020, options outstanding under the 2017 Plan had a weighted average per share exercise
price of $3.80 and a weighted average remaining term of 7.8 years. As of March 27, 2020, the closing price
of a share of our common stock on the Nasdaq was $24.43.
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Awards

Our 2020 Plan provides for the grant of stock options, including ISOs and NQSOs, SARs, restricted stock,
dividend equivalents, RSUs, and other stock or cash based awards. Certain awards under our 2020 Plan may
constitute or provide for payment of “nonqualified deferred compensation” under Section 409A of the Code. All
awards under our 2020 Plan will be set forth in award agreements, which will detail the terms and conditions of
awards, including any applicable vesting and payment terms and post-termination exercise limitations. A brief
description of each award type follows.

+ Stock Options and SARs. Stock options provide for the purchase of shares of our common stock in the
future at an exercise price set on the grant date. ISOs, by contrast to NQSOs, may provide tax deferral
beyond exercise and favorable capital gains tax treatment to their holders if certain holding periods and
other requirements of the Code are satisfied. SARs entitle their holder, upon exercise, to receive from us
an amount equal to the appreciation of the shares subject to the award between the grant date and the
exercise date. The plan administrator will determine the number of shares covered by each option and
SAR, the exercise price of each option and SAR and the conditions and limitations applicable to the
exercise of each option and SAR. The exercise price of a stock option or SAR will not be less than 100%
of the fair market value of the underlying share on the grant date (or 110% in the case of ISOs granted to
certain significant stockholders), except with respect to certain substitute awards granted in connection
with a corporate transaction. The term of a stock option or SAR may not be longer than ten years (or
five years in the case of ISOs granted to certain significant stockholders).

* Restricted Stock and RSUs. Restricted stock is an award of nontransferable shares of our common stock
that remain forfeitable unless and until specified conditions are met and which may be subject to a
purchase price. RSUs are contractual promises to deliver shares of our common stock in the future, which
may also remain forfeitable unless and until specified conditions are met and may be accompanied by the
right to receive the equivalent value of dividends paid on shares of our common stock prior to the delivery
of the underlying shares. The plan administrator may provide that the delivery of the shares underlying
RSUs will be deferred on a mandatory basis or at the election of the participant. The terms and conditions
applicable to restricted stock and RSUs will be determined by the plan administrator, subject to the
conditions and limitations contained in our 2020 Plan.

* Dividend Equivalents. Dividend equivalents are rights to receive the equivalent value (in cash or shares of
common stock) of dividends paid on shares of common stock. Dividend equivalents represent the value of
the dividends per share of common stock paid by us, calculated with reference to the number of shares
that are subject to any award held by the participant. Dividend equivalents will be converted to cash or
additional shares of common stock by such formula, at such time and subject to such restrictions and
limitations as may be determined by the plan administrator.

* Other Stock or Cash Based Awards. Other stock or cash based awards are awards of cash, fully vested
shares of our common stock and other awards valued wholly or partially by referring to, or otherwise
based on, shares of our common stock or other property. Other stock or cash based awards may be granted
to participants and may also be available as a payment form in the settlement of other awards, as
standalone payments and as payment in lieu of compensation to which a participant is otherwise entitled.
The plan administrator will determine the terms and conditions of other stock or cash based awards,
which may include any purchase price, performance goal, transfer restrictions and vesting conditions.

Performance Criteria

The plan administrator may select performance criteria for an award to establish performance goals for a
performance period. Performance criteria under our 2020 Plan may include, but are not limited to, the following:
net earnings or losses (either before or after one or more of interest, taxes, depreciation, amortization, and non-
cash equity-based compensation expense); gross or net sales or revenue or sales or revenue growth; net income
(either before or after taxes) or adjusted net income; profits (including but not limited to gross profits, net profits,
profit growth, net operation profit or economic profit), profit return ratios or operating margin; budget or
operating earnings (either before or after taxes or before or after allocation of corporate overhead and bonus);
cash flow (including operating cash flow and free cash flow or cash flow
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return on capital); return on assets; return on capital or invested capital; cost of capital; return on stockholders’
equity; total stockholder return; return on sales; costs, reductions in costs and cost control measures; expenses;
working capital; earnings or loss per share; adjusted earnings or loss per share; price per share or dividends per
share (or appreciation in or maintenance of such price or dividends); regulatory achievements or compliance;
implementation, completion or attainment of objectives relating to research, development, regulatory,
commercial, or strategic milestones or developments; market share; economic value or economic value added
models; division, group or corporate financial goals; customer satisfaction/growth; customer service; employee
satisfaction; recruitment and maintenance of personnel; human resources management; supervision of litigation
and other legal matters; strategic partnerships and transactions; financial ratios (including those measuring
liquidity, activity, profitability or leverage); debt levels or reductions; sales-related goals; financing and other
capital raising transactions; cash on hand; acquisition activity; investment sourcing activity; and marketing
initiatives, any of which may be measured in absolute terms or as compared to any incremental increase or
decrease. Such performance goals also may be based solely by reference to the company’s performance or the
performance of a subsidiary, division, business segment or business unit of the company or a subsidiary, or based
upon performance relative to performance of other companies or upon comparisons of any of the indicators of
performance relative to performance of other companies. When determining performance goals, the plan
administrator may provide for exclusion of the impact of an event or occurrence which the plan administrator
determines should appropriately be excluded, including, without limitation, non-recurring charges or events,
acquisitions or divestitures, changes in the corporate or capital structure, events unrelated to the business or
outside of the control of management, foreign exchange considerations, and legal, regulatory, tax or accounting
changes.

Certain Transactions

In connection with certain corporate transactions and events affecting our common stock, including a change
in control, or change in any applicable laws or accounting principles, the plan administrator has broad discretion
to take action under our 2020 Plan to prevent the dilution or enlargement of intended benefits, facilitate the
transaction or event or give effect to the change in applicable laws or accounting principles. This includes
canceling awards for cash or property, accelerating the vesting of awards, providing for the assumption or
substitution of awards by a successor entity, adjusting the number and type of shares subject to outstanding
awards and/or with respect to which awards may be granted under our 2020 Plan and replacing or terminating
awards under our 2020 Plan. In addition, in the event of certain non-reciprocal transactions with our stockholders,
the plan administrator will make equitable adjustments to our 2020 Plan and outstanding awards as it deems
appropriate to reflect the transaction.

Plan Amendment, Effective Date and Termination

Our Board may amend or terminate our 2020 Plan at any time; however, no amendment, other than an
amendment that increases the number of shares available under our 2020 Plan, may materially and adversely
affect an award outstanding under our 2020 Plan without the consent of the affected participant, and stockholder
approval will be obtained for any amendment to the extent necessary to comply with applicable laws. If approved
by our stockholders, the 2020 Plan will become effective on the date of the annual meeting and will remain in
effect until March 26, 2030, the day prior to the tenth anniversary of the date the Board approved the 2020 Plan,
unless earlier terminated by our Board. No awards may be granted under our 2020 Plan after its termination.

No Repricing

The plan administrator may not, without the approval of the Company’s stockholders, amend any
outstanding option or SAR to reduce its exercise price per share or cancel any option or SAR in exchange for
cash, other award or option or SAR with an exercise price per share that is less than the exercise price per share
of the original option or SAR.

Foreign Participants, Claw-Back Provisions, Transferability and Participant Payments

The plan administrator may modify awards granted to participants who are foreign nationals or employed
outside the United States or establish subplans or procedures to address differences in laws, rules,
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regulations or customs of such foreign jurisdictions. All awards will be subject to any company claw-back policy
as set forth in such claw-back policy or the applicable award agreement. Except as the plan administrator may
determine or provide in an award agreement, awards under our 2020 Plan are generally non-transferrable, except
by will or the laws of descent and distribution, or, subject to the plan administrator’s consent, pursuant to a
domestic relations order, and are generally exercisable only by the participant. With regard to tax withholding
obligations arising in connection with awards under our 2020 Plan, and exercise price obligations arising in
connection with the exercise of stock options under our 2020 Plan, the plan administrator may, in its discretion,
accept cash, wire transfer or check, shares of our common stock that meet specified conditions, a promissory
note, a “market sell order,” such other consideration as the plan administrator deems suitable or any combination
of the foregoing.

Certain U.S. Federal Income Tax Consequences

The U.S. federal income tax consequences of the 2020 Plan under current income tax law are summarized in
the following discussion which deals with the general tax principles applicable to the 2020 Plan, and is intended
for general information only. Other federal taxes and foreign, state and local income taxes are not discussed, and
may vary depending on individual circumstances and from locality to locality.

With respect to NQSOs, the Company is generally entitled to deduct and the participant recognizes ordinary
income in an amount equal to the difference between the option exercise price and the fair market value of the
shares at the time of exercise. The gain or loss (in an amount equal to the difference between the fair market
value on the date of sale and the exercise price) upon disposition of such shares will generally be treated as a
long-term capital gain or loss, and the Company will not be entitled to any deduction.

With respect to ISOs, if applicable holding period requirements are met (i.e., the shares acquired upon
exercise of an ISO are held for a minimum of two years from the date of grant and one year from the date of
exercise), the participant will not recognize taxable income at the time of exercise of the ISO. However, the
excess of the fair market value of the shares received over the exercise price is an item of tax preference income
potentially subject to the alternative minimum tax. The gain or loss (in an amount equal to the difference between
the fair market value on the date of sale and the exercise price) upon disposition of such shares will be treated as
a long-term capital gain or loss, and the Company will not be entitled to any deduction. If the holding period
requirements described above are not met, the ISO will be treated as one which does not meet the requirements of
the Code for ISOs and the tax consequences described for NQSOs will apply, although the amount of income
recognized by the participant will be the lesser of (a) the excess of the fair market value of the shares at the time
of exercise over the exercise price, or (b) the excess of the amount realized on the disposition over the exercise
price.

The current federal income tax consequences of other awards authorized under the 2020 Plan generally
follow certain basic patterns: SARs are taxed and deductible in substantially the same manner as NQSOs;
nontransferable restricted stock subject to a substantial risk of forfeiture and RSUs will result in income
recognition equal to the excess of the fair market value over the price paid, if any, only at the time the restrictions
applicable to such awards lapse (unless, with respect to an award of restricted stock, the recipient elects to
accelerate recognition as of the date of grant); dividend equivalents and other types of awards are generally
subject to tax at ordinary income rates at the time of payment. In each of the foregoing cases, the Company will
generally have a corresponding deduction at the time the participant recognizes income, subject to
Section 162(m) of the Code with respect to covered employees.

In addition, certain awards under the 2020 Plan, such as RSUs, may be considered non-qualified deferred
compensation subject to the requirements of Code Section 409A. If the terms of such awards do not meet the
requirements of Code Section 409A, then the violation may result in an additional 20% tax obligation, plus
penalties and interest for such participant.

New Plan Benefits

Other than annual grants of stock options to our non-employee directors pursuant to our non-employee
director compensation program, awards under the 2020 Plan are subject to the discretion of the compensation
committee and no determinations have been made by the compensation committee as to any future awards that
may be granted pursuant to the 2020 Plan. Therefore it is not possible to determine the
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benefits that will be received in the future by other participants in the 2020 Plan. The table below provides
information only for our non-employee directors.

BioXcel Therapeutics, Inc. 2020 Incentive Award Plan

Number of
Shares subject
Dollar Value to Options
Name and Position ()] *)
Vimal Mehta, Ph.D., President and Chief Executive Officer — —
Vincent O’Neill, M.D., Chief Medical Officer — —
Richard Steinhart, Chief Financial Officer — —
All current executive officers as a group (4 persons) — —
All current directors who are not executive officers as a group (4 persons)(l) — 65,000

All employees who are not executive officers as a group (23 persons) — —

(1) Pursuant to our non-employee director compensation program, on the date of each annual meeting of
stockholders, each non-employee director is granted an option to purchase 20,000 shares of our common
stock. In addition, for 2020 Dr. Mueller will be granted an option to purchase 5,000 shares of our common
stock in recognition of his additional services to the Board during 2019. The options will be granted at an
exercise price per share equal to the fair market value of our common stock on such date. The options vest
on the earlier of the first anniversary of the date of grant or the day immediately prior to the date of the next
annual meeting of the Company’s stockholders occurring after the date of grant, subject to the director’s
continued service to the Company through such vesting date. The maximum term of each option granted
under the program is 10 years from the date of grant. The options shown above represent the number of
options to purchase shares of our common stock that we expect will be granted to Dr. Mueller, Dr. Laumas
and Dr. Votruba in 2020 pursuant to our non-employee director compensation program. Dr. Nandabalan
serves as our Chief Digital Officer and as President and Chief Scientific Officer of BioXcel Corporation and
does not receive compensation for his service on our board.

Interest of Certain Persons in the 2020 Plan

Stockholders should understand that our executive officers and non-employee directors may be considered
to have an interest in the approval of the 2020 Plan because they may in the future receive awards under the 2020
Plan. Nevertheless, the Board believes that it is important to provide incentives and rewards for superior
performance and the retention of experienced directors and officers by adopting the 2020 Plan.

Board Recommendation

Our Board of Directors unanimously recommends that you vote “FOR?” the approval of the 2020 Incentive
Award Plan.
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PROPOSAL NO. 4 —APPROVAL OF THE BIOXCEL THERAPEUTICS, INC. 2020 EMPLOYEE
STOCK PURCHASE PLAN

Summary

In this Proposal Four, we are requesting our stockholders approve the BioXcel Therapeutics, Inc. 2020
Employee Stock Purchase Plan (the “ESPP”).

The Board adopted the ESPP on March 27, 2020, subject to stockholder approval. The ESPP is being
submitted for stockholder approval in order to ensure that certain components of the ESPP meet the requirements
of Section 423 of the Code. If the ESPP is not approved by our stockholders, the ESPP will not become effective.

The ESPP is designed to provide employees of the Company and its participating subsidiaries with the
opportunity to purchase our common stock at a discount through accumulated payroll deductions during
successive offering periods. We believe that the ESPP enhances such employees’ sense of participation in our
performance, aligns their interests with those of our stockholders, and is a necessary and powerful incentive and
retention tool that benefits our stockholders. Accordingly, the Board believes that approval of the ESPP is in the
best interests of the Company and the Board recommends that stockholders vote for approval of the ESPP.

Background and Proposed Share Request

The ESPP authorizes for issuance 100,000 shares of our common stock. This initial share reserve represents
less than 1% of our outstanding shares of common stock on March 27, 2020. The number of shares reserved for
issuance under the ESPP will increase on January 1 of each calendar year beginning in 2021 and ending in and
including 2030 by an amount equal to the lesser of (a) 1% of the shares outstanding on the final day of the
immediately preceding calendar year and (b) such smaller number of shares as determined by our Board. We
cannot precisely predict our share usage under the ESPP as it will depend on a range of factors including the level
of our employee participation, the contribution rates of participants, the trading price of our common stock and
our future hiring activity.

We operate in a highly competitive and challenging marketplace in which our success depends to a great
extent on our ability to attract and retain high-caliber employees. If approved, the ESPP is expected to be a
significant part of our overall equity compensation strategy, especially with respect to our non-executive
employees. We believe that offering the ESPP is important to our ability to maintain competitiveness. By
providing eligible employees with a convenient means of acquiring an equity interest in the Company through
payroll deductions, we expect to enhance such employees’ sense of participation in the affairs of the Company
and its participating subsidiaries and provide an incentive for continued employment.

Summary of the ESPP

A summary of the principal provisions of the ESPP is set forth below. The summary is qualified by reference
to the full text of the ESPP, which is attached as Appendix B to this Proxy Statement.

Purpose

The ESPP has been designed to assist our eligible employees in acquiring a stock ownership interest in the
Company and to encourage our eligible employees to remain in our employment.

Components of the ESPP

The ESPP is comprised of two distinct components in order to provide increased flexibility to grant options
to purchase shares under the ESPP to U.S. and non-U.S. employees. Specifically, the ESPP authorizes (1) the
grant of options to U.S. employees that are intended to qualify for favorable U.S. federal tax treatment under
Section 423 of the Code (the “Section 423 Component”) and (2) the grant of options that are not intended to be
tax-qualified under Section 423 of the Code to facilitate participation for employees located outside of the U.S.
who do not benefit from favorable U.S. federal tax treatment and to provide flexibility to comply with non-U.S.
law and other considerations (the “Non-Section 423 Component”). Where
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permitted under local law and custom, we expect that the Non-Section 423 Component will generally be operated
and administered on terms and conditions similar to the Section 423 Component.

Securities Subject to the ESPP

A total of 100,000 shares of our common stock are initially reserved for issuance under the ESPP. This
number will be increased on January 1 of each calendar year beginning in 2021 and ending in and including 2030
by a number of shares equal to the lesser of (a) 1% of the shares outstanding on the final day of the immediately
preceding calendar year and (b) such smaller number of shares as determined by our Board, provided that in no
event will the number of shares issued or transferred pursuant to rights granted under the Section 423 Component
of the ESPP exceed an aggregate of 500,000 shares. The number of shares subject to the ESPP may be adjusted
for changes in our capitalization and certain corporate transactions, as described below under the heading
“Adjustments.”

Administration

Our Board or a committee of our Board will administer and will have authority to interpret the terms of the
ESPP and determine eligibility of participants. The compensation committee will be the initial administrator of
the ESPP.

Eligibility

The administrator may designate certain of our subsidiaries as participating “designated subsidiaries” in the
ESPP and may change these designations from time to time. Employees of the Company and its participating
designated subsidiaries are eligible to participate in the ESPP if they meet the eligibility requirements under the
ESPP established from time to time by the administrator. However, an employee may not be granted rights to
purchase shares under the ESPP if such employee, immediately after the grant, would own (directly or through
attribution) shares possessing 5% or more of the total combined voting power or value of all classes of common
shares or other classes of shares.

Eligible employees become participants in the ESPP by enrolling and authorizing payroll deductions by the
deadline established by the administrator prior to the first day of the applicable offering period. Non-employee
directors and consultants are not eligible to participate in the ESPP. Employees who choose not to participate, or
are not eligible to participate at the start of an offering period but who become eligible thereafter, may enroll in
any subsequent offering period.

As of March 27, 2020, we had 27 employees who were eligible to participate in the ESPP had the ESPP
been in operation on such date and the subsidiaries for whom such employees work had been designated as
participating subsidiaries under the ESPP.

Participation in an Offering

Offering Periods and Purchase Periods. Our common stock will be offered under the ESPP during offering
periods. The length of the offering periods under the ESPP will be determined by the administrator and may be
up to 27 months long. Employee payroll deductions will be used to purchase shares on each purchase date during
an offering period. The purchase dates for each offering period will be the final trading day in the offering period.
Offering periods under the ESPP will commence when determined by the administrator. The administrator may,
in its discretion, modify the terms of future offering periods.

Enrollment and Contributions. The ESPP permits participants to purchase common stock through payroll
deductions of up to a specified percentage of their eligible compensation (which, in the absence of a contrary
designation, shall be 25% of eligible compensation). The administrator will establish a maximum number of
shares that may be purchased by a participant during any offering period. In addition, no employee will be
permitted to accrue the right to purchase stock under the Section 423 Component at a rate in excess of $25,000
worth of shares during any calendar year in which such a purchase right is outstanding (based on the fair market
value per share of our common stock as of the first day of the offering period). In non-U.S. jurisdictions where
participation in the ESPP through payroll deductions is prohibited, the
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administrator may provide that an eligible employee may elect to participate through contributions to the
participant’s account under the ESPP in a form acceptable to the administrator in lieu of or in addition to payroll
deductions.

Purchase Rights. On the first trading day of each offering period, each participant will automatically be
granted an option to purchase shares of our common stock. The option will expire at the end of the applicable
offering period and will be exercised at that time to the extent of the payroll deductions accumulated during the
offering period.

Purchase Price. The purchase price of the shares, in the absence of a contrary designation by the
administrator, will be 85% of the lower of the fair market value of our common stock on the first trading day of
the offering period or on the final trading day of the offering period. The fair market value per share of our
common stock under the ESPP generally is the closing sales price of our common stock on the Nasdaq on the
date for which fair market value is being determined, or if there is no closing sales price for a share of our
common stock on the date in question, the closing sales price for a share of common stock on the last preceding
date for which such quotation exists. As of March 27, 2020, the closing price of a share of our common stock on
the Nasdaq was $24.43.

Withdrawal and Termination of Employment. Participants may voluntarily end their participation in the
ESPP at any time during a specified period prior to the end of the applicable offering period and will be paid their
accrued payroll deductions that have not yet been used to purchase shares of common stock. Participation in the
ESPP ends automatically upon a participant’s termination of employment.

Adjustments

In the event of certain non-reciprocal transactions or events affecting our common stock, such as any stock
dividend or other distribution, change in control, reorganization, merger, consolidation or other corporate
transaction, the administrator will make equitable adjustments to the ESPP and outstanding rights. In addition, in
the event of the foregoing transactions or events or certain significant transactions, including a change in control,
the administrator may provide for (1) either the replacement of outstanding rights with other rights or property or
termination of outstanding rights in exchange for cash, (2) the assumption or substitution of outstanding rights by
the successor or survivor corporation or parent or subsidiary thereof, if any, (3) the adjustment in the number and
type of shares of stock subject to outstanding rights and/or in the terms and conditions of outstanding rights,

(4) the use of participants’ accumulated payroll deductions to purchase stock on a new purchase date prior to the
next scheduled purchase date and termination of any rights under ongoing offering periods or (5) the termination
of all outstanding rights.

Transferability

A participant may not transfer rights granted under the ESPP other than by will or the laws of descent and
distribution, and such rights are generally exercisable only by the participant.

Plan Amendment and Termination

The administrator may amend, suspend or terminate the ESPP at any time. However, stockholder approval
will be obtained for any amendment that increases the aggregate number or changes the type of shares that may
be sold pursuant to rights under the ESPP or changes the corporations or classes of corporations whose
employees are eligible to participate in the ESPP.

Certain U.S. Federal Income Tax Consequences

The U.S. federal income tax consequences of the ESPP under current income tax law are summarized in the
following discussion which deals with the general tax principles applicable to the ESPP, and is intended for
general information only. Other federal taxes and foreign, state and local income taxes are not discussed, and may
vary depending on individual circumstances and from locality to locality.

As described above, the ESPP has a Section 423 Component and a Non-Section 423 Component. The tax
consequences for a participant will depend on whether the participant participates in the Section 423
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Component or the Non-Section 423 Component. This summary assumes that the Section 423 Component
complies with Section 423 of the Code.

Tax Consequences to U.S. Participants in the Section 423 Component

The Section 423 Component of the ESPP, and the right of participants to make purchases thereunder, is
intended to qualify under the provisions of Section 423 of the Code. Under the applicable Code provisions, no
income will be taxable to a participant until the sale or other disposition of the shares purchased under the ESPP.
This means that an eligible employee will not recognize taxable income on the date the employee is granted an
option under the ESPP. In addition, the employee will not recognize taxable income upon the purchase of shares.
Upon such sale or disposition, the participant generally will be subject to tax in an amount that depends upon the
length of time such shares are held by the participant prior to disposing of them. If the shares are sold or disposed
of more than two years from the date of grant and more than one year from the date of purchase, or if the
participant dies while holding the shares, the participant (or the participant’s estate) will recognize ordinary
income measured as the lesser of (1) the excess of the fair market value of the shares at the time of such sale or
disposition (or death) over the purchase price or (2) an amount equal to the applicable discount from the fair
market value of the shares as of the date of grant. Any additional gain will be treated as long-term capital gain. If
the shares are held for the holding periods described above but are sold for a price that is less than the purchase
price, there is no ordinary income and the participating employee has a long-term capital loss for the difference
between the sale price and the purchase price.

If the shares are sold or otherwise disposed of before the expiration of the holding periods described above,
the participant will recognize ordinary income generally measured as the excess of the fair market value of the
shares on the date the shares are purchased over the purchase price and the Company will be entitled to a tax
deduction for compensation expense in the amount of ordinary income recognized by the employee. Any
additional gain or loss on such sale or disposition will be long-term or short-term capital gain or loss, depending
on how long the shares were held following the date they were purchased by the participant prior to disposing of
them. If the shares are sold or otherwise disposed of before the expiration of the holding periods described above
but are sold for a price that is less than the purchase price, the participant will recognize ordinary income equal to
the excess of the fair market value of the shares on the date of purchase over the purchase price (and the
Company will be entitled to a corresponding deduction), but the participant generally will be able to report a
capital loss equal to the difference between the sales price of the shares and the fair market value of the shares on
the date of purchase.

Tax Consequences to U.S. Participants in the Non-Section 423 Component

A participant in the Non-Section 423 Component will have compensation income equal to the value of the
common stock on the day the participant purchased the common stock less the purchase price.

When a participant sells the common stock the participant purchased under the Non-Section 423
Component, the participant also will have a capital gain or loss equal to the difference between the sales proceeds
and the value of the common stock on the day it was purchased. This capital gain or loss will be long-term if the
participant held the common stock for more than one year and otherwise will be short-term.

With respect to U.S. participants, we are entitled to a deduction for amounts taxed as ordinary income to a
participant to the extent of ordinary income recognized upon a purchase made under the Non-Section 423
Component.

New Plan Benefits

Benefits under the ESPP will depend on the employees’ enrollment and contribution elections, and the fair
market value of the shares at various future dates. Therefore, it is not possible to determine the benefits that will
be received in the future by participants in the ESPP.

Interest of Certain Persons in the ESPP

Stockholders should understand that our executive officers may be considered to have an interest in the
approval of the ESPP because they may in the future be eligible to participate in the ESPP. Nevertheless, the
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Board believes that it is important to provide incentives and promote the retention of experienced officers by
adopting the ESPP.

Board Recommendation

Our Board of Directors unanimously recommends that you vote “FOR” the approval of the BioXcel
Therapeutics, Inc. 2020 Employee Stock Purchase Plan.
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STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS

Stockholders who intend to have a proposal considered for inclusion in our proxy materials for presentation
at our annual meeting of stockholders to be held in 2021 (the “2021 Annual Meeting”) pursuant to Rule 14a-8
under the Exchange Act must submit the proposal to our Secretary at our offices at 555 Long Wharf Drive, New
Haven, CT 06511, in writing not later than December 7, 2020.

Stockholders intending to present a proposal at our 2021 Annual Meeting, but not to include the proposal in
our proxy statement, or to nominate a person for election as a director, must comply with the requirements set
forth in our bylaws. Our bylaws require, among other things, that our Secretary receive written notice from the
stockholder of record of their intent to present such proposal or nomination not earlier than the close of business
on the 120th day and not later than the close of business on the 90th day prior to the anniversary of the preceding
year’s annual meeting of stockholders. Therefore, we must receive notice of such a proposal or nomination for
the 2021 Annual Meeting no earlier than the close of business on January 20, 2021 and no later than the close of
business on February 19, 2021. The notice must contain the information required by our bylaws. In the event that
the date of the 2021 Annual Meeting is more than 30 days before or more than 60 days after May 20, 2021, then
our Secretary must receive such written notice not earlier than the close of business on the 120th day prior to the
2021 Annual Meeting and not later than the close of business of the 90th day prior to the 2021 Annual Meeting
or, if later, the 10th day following the day on which public disclosure of the date of such meeting is first made by
us. SEC rules permit management to vote proxies in its discretion in certain cases if the stockholder does not
comply with this deadline and, in certain other cases notwithstanding the stockholder’s compliance with this
deadline.

We reserve the right to reject, rule out of order or take other appropriate action with respect to any proposal
that does not comply with these or other applicable requirements.

HOUSEHOLDING

SEC rules permit companies and intermediaries such as brokers to satisfy delivery requirements for proxy
statements and notices with respect to two or more stockholders sharing the same address by delivering a single
proxy statement or a single notice addressed to those stockholders. This process, which is commonly referred to
as “householding,” provides cost savings for companies and helps the environment by conserving natural
resources. Some brokers household proxy materials, delivering a single proxy statement or notice to multiple
stockholders sharing an address unless contrary instructions have been received from the affected stockholders.
Once you have received notice from your broker that they will be householding materials to your address,
householding will continue until you are notified otherwise or until you revoke your consent. If, at any time, you
no longer wish to participate in householding and would prefer to receive a separate proxy statement or notice, or
if your household is receiving multiple copies of these documents and you wish to request that future deliveries
be limited to a single copy, please notify your broker. You can also request prompt delivery of a copy of this
Proxy Statement and the Annual Report by contacting the Broadridge Financial Solutions, Inc. at (866) 540-7095
or in writing at Broadridge, Householding Department, 51 Mercedes Way, Edgewood, New York 11717.

2019 ANNUAL REPORT

Our 2019 Annual Report, including our Annual Report on Form 10-K for the fiscal year ended
December 31, 2019, is being mailed with this Proxy Statement to those stockholders that receive this Proxy
Statement in the mail. Stockholders that receive the Notice Regarding the Availability of Proxy Materials can
access our 2019 Annual Report, including our Annual Report on Form 10-K for 2019, at www.proxyvote.com.

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2019 has also been filed with the
SEC. It is available free of charge at the SEC’s website at www.sec.gov. Upon written request by a stockholder,
we will mail without charge a copy of our Annual Report on Form 10-K, including the financial statements and
financial statement schedules, but excluding exhibits. Exhibits to the Annual Report on Form 10-K are available
upon payment of a reasonable fee, which is limited to our expenses in furnishing the requested exhibit. All
requests should be directed to the Secretary, BioXcel Therapeutics, Inc., 555 Long Wharf Drive, New Haven, CT
06511.
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Your vote is important. Please promptly vote your shares by following the instructions for voting on the
Notice Regarding the Availability of Proxy Materials or, if you received a paper or electronic copy of our proxy
materials, by completing, signing, dating and returning your proxy card or by Internet or telephone voting as
described on your proxy card.

By Order of the Board of Directors

N\W\@Q D. ﬂeﬁi/

Vimal Mehta
President, Chief Executive Officer and Secretary

New Haven, CT
April 6, 2020
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ANNEX A
BIOXCEL THERAPEUTICS, INC. 2020 INCENTIVE AWARD PLAN

ARTICLE 1.
PURPOSE

The Plan’s purpose is to enhance the Company’s ability to attract, retain and motivate persons who make (or
are expected to make) important contributions to the Company by providing these individuals with equity
ownership opportunities. Capitalized terms used in the Plan are defined in Article XI.

ARTICLE II.
ELIGIBILITY

Service Providers are eligible to be granted Awards under the Plan, subject to the limitations described
herein.

ARTICLE III.
ADMINISTRATION AND DELEGATION

3.1 Administration. The Plan is administered by the Administrator. The Administrator has authority to
determine which Service Providers receive Awards, grant Awards and set Award terms and conditions, subject to
the conditions and limitations in the Plan. The Administrator also has the authority to take all actions and make
all determinations under the Plan, to interpret the Plan and Award Agreements and to adopt, amend and repeal
Plan administrative rules, guidelines and practices as it deems advisable. The Administrator may correct defects
and ambiguities, supply omissions and reconcile inconsistencies in the Plan or any Award as it deems necessary
or appropriate to administer the Plan and any Awards. The Administrator’s determinations under the Plan are in
its sole discretion and will be final and binding on all persons having or claiming any interest in the Plan or any
Award.

3.2 Appointment of Committees. To the extent Applicable Laws permit, the Board may delegate any or all
of its powers under the Plan to one or more Committees or officers of the Company or any of its Subsidiaries.
The Board may abolish any Committee or re-vest in itself any previously delegated authority at any time.

ARTICLE IV.
STOCK AVAILABLE FOR AWARDS

4.1 Number of Shares. Subject to adjustment under Article VIII and the terms of this Article IV, Awards
may be made under the Plan covering up to the Overall Share Limit. As of the Plan’s effective date under
Section 10.3, the Company will cease granting awards under the Prior Plan; however, Prior Plan Awards will
remain subject to the terms of the Prior Plan. Shares issued under the Plan may consist of authorized but unissued
Shares, Shares purchased on the open market or treasury Shares.

4.2 Share Recycling. If all or any part of an Award or Prior Plan Award expires, lapses or is terminated,
exchanged for cash, surrendered, repurchased, canceled without having been fully exercised or forfeited, in any
case, in a manner that results in the Company acquiring Shares covered by the Award or Prior Plan Award at a
price not greater than the price (as adjusted to reflect any Equity Restructuring) paid by the Participant for such
Shares or not issuing any Shares covered by the Award or Prior Plan Award, the unused Shares covered by the
Award or Prior Plan Award will, as applicable, become or again be available for Award grants under the Plan.
Further, Shares delivered (either by actual delivery or attestation) to the Company by a Participant to satisfy the
applicable exercise or purchase price of an Award or Prior Plan Award and/or to satisfy any applicable tax
withholding obligation (including Shares retained by the Company from the Award or Prior Plan Award being
exercised or purchased and/or creating the tax obligation) will, as applicable, become or again be available for
Award grants under the Plan. The payment of Dividend Equivalents in cash in conjunction with any outstanding
Awards or Prior Plan Awards shall not count against the Overall Share Limit.
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4.3 Incentive Stock Option Limitations. Notwithstanding anything to the contrary herein, no more than
10,000,000 Shares may be issued pursuant to the exercise of Incentive Stock Options.

4.4 Substitute Awards. In connection with an entity’s merger or consolidation with the Company or the
Company’s acquisition of an entity’s property or stock, the Administrator may grant Awards in substitution for
any options or other stock or stock-based awards granted before such merger or consolidation by such entity or its
affiliate. Substitute Awards may be granted on such terms as the Administrator deems appropriate,
notwithstanding limitations on Awards in the Plan. Substitute Awards will not count against the Overall Share
Limit (nor shall Shares subject to a Substitute Award be added to the Shares available for Awards under the Plan
as provided above), except that Shares acquired by exercise of substitute Incentive Stock Options will count
against the maximum number of Shares that may be issued pursuant to the exercise of Incentive Stock Options
under the Plan. Additionally, in the event that a company acquired by the Company or any Subsidiary or with
which the Company or any Subsidiary combines has shares available under a pre-existing plan approved by
stockholders and not adopted in contemplation of such acquisition or combination, the shares available for grant
pursuant to the terms of such pre-existing plan (as adjusted, to the extent appropriate, using the exchange ratio or
other adjustment or valuation ratio or formula used in such acquisition or combination to determine the
consideration payable to the holders of common stock of the entities party to such acquisition or combination)
may be used for Awards under the Plan and shall not reduce the Shares authorized for grant under the Plan (and
Shares subject to such Awards shall not be added to the Shares available for Awards under the Plan as provided
above); provided that Awards using such available shares shall not be made after the date awards or grants could
have been made under the terms of the pre-existing plan, absent the acquisition or combination, and shall only be
made to individuals who were not Employees or Directors prior to such acquisition or combination.

ARTICLE V.
STOCK OPTIONS AND STOCK APPRECIATION RIGHTS

5.1 General. The Administrator may grant Options or Stock Appreciation Rights to Service Providers
subject to the limitations in the Plan, including any limitations in the Plan that apply to Incentive Stock Options.
The Administrator will determine the number of Shares covered by each Option and Stock Appreciation Right,
the exercise price of each Option and Stock Appreciation Right and the conditions and limitations applicable to
the exercise of each Option and Stock Appreciation Right. A Stock Appreciation Right will entitle the Participant
(or other person entitled to exercise the Stock Appreciation Right) to receive from the Company upon exercise of
the exercisable portion of the Stock Appreciation Right an amount determined by multiplying the excess, if any,
of the Fair Market Value of one Share on the date of exercise over the exercise price per Share of the Stock
Appreciation Right by the number of Shares with respect to which the Stock Appreciation Right is exercised,
subject to any limitations of the Plan or that the Administrator may impose and payable in cash, Shares valued at
Fair Market Value or a combination of the two as the Administrator may determine or provide in the Award
Agreement.

5.2 Exercise Price. The Administrator will establish each Option’s and Stock Appreciation Right’s
exercise price and specify the exercise price in the Award Agreement. The exercise price will not be less than
100% of the Fair Market Value on the grant date of the Option or Stock Appreciation Right.

5.3 Duration. Each Option or Stock Appreciation Right will be exercisable at such times and as specified
in the Award Agreement, provided that the term of an Option or Stock Appreciation Right will not exceed
ten years. Notwithstanding the foregoing, if the Participant, prior to the end of the term of an Option or Stock
Appreciation Right, violates the non-competition, non-solicitation, confidentiality or other similar restrictive
covenant provisions of any employment contract, confidentiality and nondisclosure agreement or other agreement
between the Participant and the Company or any of its Subsidiaries, the right of the Participant and the
Participant’s transferees to exercise any Option or Stock Appreciation Right issued to the Participant shall
terminate immediately upon such violation, unless the Company otherwise determines.

5.4 Exercise. Options and Stock Appreciation Rights may be exercised by delivering to the Company a
written notice of exercise, in a form the Administrator approves (which may be electronic), signed by the person
authorized to exercise the Option or Stock Appreciation Right, together with, as applicable, payment in full (i) as
specified in Section 5.5 for the number of Shares for which the Award is exercised and (ii) as
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specified in Section 9.5 for any applicable taxes. Unless the Administrator otherwise determines, an Option or
Stock Appreciation Right may not be exercised for a fraction of a Share.

5.5 Payment Upon Exercise. Subject to Section 10.8, any Company insider trading policy (including
blackout periods) and Applicable Laws, the exercise price of an Option must be paid by:

(a) cash, wire transfer of immediately available funds or by check payable to the order of the
Company, provided that the Company may limit the use of one of the foregoing payment forms if one or
more of the payment forms below is permitted;

(b) if there is a public market for Shares at the time of exercise, unless the Company otherwise
determines, (A) delivery (including telephonically to the extent permitted by the Company) of an irrevocable
and unconditional undertaking by a broker acceptable to the Company to deliver promptly to the Company
sufficient funds to pay the exercise price, or (B) the Participant’s delivery to the Company of a copy of
irrevocable and unconditional instructions to a broker acceptable to the Company to deliver promptly to the
Company cash or a check sufficient to pay the exercise price; provided that such amount is paid to the
Company at such time as may be required by the Administrator;

(c) to the extent permitted by the Administrator, delivery (either by actual delivery or attestation) of
Shares owned by the Participant valued at their Fair Market Value;

(d) to the extent permitted by the Administrator, surrendering Shares then issuable upon the Option’s
exercise valued at their Fair Market Value on the exercise date;

(e) to the extent permitted by the Administrator, delivery of a promissory note or any other property
that the Administrator determines is good and valuable consideration; or

(f) to the extent permitted by the Company, any combination of the above payment forms approved by
the Administrator.

ARTICLE VI.
RESTRICTED STOCK; RESTRICTED STOCK UNITS

6.1 General. The Administrator may grant Restricted Stock, or the right to purchase Restricted Stock, to
any Service Provider, subject to the Company’s right to repurchase all or part of such shares at their issue price or
other stated or formula price from the Participant (or to require forfeiture of such shares) if conditions the
Administrator specifies in the Award Agreement are not satisfied before the end of the applicable restriction
period or periods that the Administrator establishes for such Award. In addition, the Administrator may grant to
Service Providers Restricted Stock Units, which may be subject to vesting and forfeiture conditions during the
applicable restriction period or periods, as set forth in an Award Agreement. The Administrator will determine
and set forth in the Award Agreement the terms and conditions for each Restricted Stock and Restricted Stock
Unit Award, subject to the conditions and limitations contained in the Plan.

6.2 Restricted Stock.

(a) Dividends. Participants holding shares of Restricted Stock will be entitled to all ordinary cash
dividends paid with respect to such Shares, unless the Administrator provides otherwise in the Award
Agreement. In addition, unless the Administrator provides otherwise, if any dividends or distributions are
paid in Shares, or consist of a dividend or distribution to holders of Common Stock of property other than an
ordinary cash dividend, the Shares or other property will be subject to the same restrictions on transferability
and forfeitability as the shares of Restricted Stock with respect to which they were paid.

(b) Stock Certificates. The Company may require that the Participant deposit in escrow with the
Company (or its designee) any stock certificates issued in respect of shares of Restricted Stock, together
with a stock power endorsed in blank.

6.3 Restricted Stock Units.

(a) Settlement. The Administrator may provide that settlement of Restricted Stock Units will occur
upon or as soon as reasonably practicable after the Restricted Stock Units vest or will instead be deferred, on
a mandatory basis or at the Participant’s election, in a manner intended to comply with Section 409A.
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(b) Stockholder Rights. A Participant will have no rights of a stockholder with respect to Shares
subject to any Restricted Stock Unit unless and until the Shares are delivered in settlement of the Restricted
Stock Unit.

(c) Dividend Equivalents. If the Administrator provides, a grant of Restricted Stock Units may
provide a Participant with the right to receive Dividend Equivalents. Dividend Equivalents may be paid
currently or credited to an account for the Participant, settled in cash or Shares and subject to the same
restrictions on transferability and forfeitability as the Restricted Stock Units with respect to which the
Dividend Equivalents are granted and subject to other terms and conditions as set forth in the Award
Agreement.

ARTICLE VII.
OTHER STOCK OR CASH BASED AWARDS

Other Stock or Cash Based Awards may be granted to Participants, including Awards entitling Participants
to receive Shares to be delivered in the future and including annual or other periodic or long-term cash bonus
awards (whether based on specified Performance Criteria or otherwise), in each case subject to any conditions
and limitations in the Plan. Such Other Stock or Cash Based Awards will also be available as a payment form in
the settlement of other Awards, as standalone payments and as payment in lieu of compensation to which a
Participant is otherwise entitled. Other Stock or Cash Based Awards may be paid in Shares, cash or other
property, as the Administrator determines. Subject to the provisions of the Plan, the Administrator will determine
the terms and conditions of each Other Stock or Cash Based Award, including any purchase price, performance
goal (which may be based on the Performance Criteria), transfer restrictions, and vesting conditions, which will
be set forth in the applicable Award Agreement.

ARTICLE VIIL
ADJUSTMENTS FOR CHANGES IN COMMON STOCK
AND CERTAIN OTHER EVENTS

8.1 Equity Restructuring. In connection with any Equity Restructuring, notwithstanding anything to the
contrary in this Article VIII, the Administrator will equitably adjust each outstanding Award as it deems
appropriate to reflect the Equity Restructuring, which may include adjusting the number and type of securities
subject to each outstanding Award and/or the Award’s exercise price or grant price (if applicable), granting new
Awards to Participants, and making a cash payment to Participants. The adjustments provided under this
Section 8.1 will be nondiscretionary and final and binding on the affected Participant and the Company; provided
that the Administrator will determine whether an adjustment is equitable.

8.2 Corporate Transactions. In the event of any dividend or other distribution (whether in the form of
cash, Common Stock, other securities, or other property), reorganization, merger, consolidation, combination,
amalgamation, repurchase, recapitalization, liquidation, dissolution, or sale, transfer, exchange or other
disposition of all or substantially all of the assets of the Company, or sale or exchange of Common Stock or other
securities of the Company, Change in Control, issuance of warrants or other rights to purchase Common Stock or
other securities of the Company, other similar corporate transaction or event, other unusual or nonrecurring
transaction or event affecting the Company or its financial statements or any change in any Applicable Laws or
accounting principles, the Administrator, on such terms and conditions as it deems appropriate, either by the
terms of the Award or by action taken prior to the occurrence of such transaction or event (except that action to
give effect to a change in Applicable Law or accounting principles may be made within a reasonable period of
time after such change) and either automatically or upon the Participant’s request, is hereby authorized to take
any one or more of the following actions whenever the Administrator determines that such action is appropriate
in order to (x) prevent dilution or enlargement of the benefits or potential benefits intended by the Company to be
made available under the Plan or with respect to any Award granted or issued under the Plan, (y) to facilitate such
transaction or event or (z) give effect to such changes in Applicable Laws or accounting principles:

(a) To provide for the cancellation of any such Award in exchange for either an amount of cash or
other property with a value equal to the amount that could have been obtained upon the exercise or
settlement of the vested portion of such Award or realization of the Participant’s rights under the vested
portion of such Award, as applicable; provided that, if the amount that could have been obtained
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upon the exercise or settlement of the vested portion of such Award or realization of the Participant’s rights,
in any case, is equal to or less than zero, then the Award may be terminated without payment;

(b) To provide that such Award shall vest and, to the extent applicable, be exercisable as to all shares
covered thereby, notwithstanding anything to the contrary in the Plan or the provisions of such Award;

(c) To provide that such Award be assumed by the successor or survivor corporation, or a parent or
subsidiary thereof, or shall be substituted for by awards covering the stock of the successor or survivor
corporation, or a parent or subsidiary thereof, with appropriate adjustments as to the number and kind of
shares and/or applicable exercise or purchase price, in all cases, as determined by the Administrator;

(d) To make adjustments in the number and type of shares of Common Stock (or other securities or
property) subject to outstanding Awards and/or with respect to which Awards may be granted under the Plan
(including, but not limited to, adjustments of the limitations in Article IV hereof on the maximum number
and kind of shares which may be issued) and/or in the terms and conditions of (including the grant or
exercise price), and the criteria included in, outstanding Awards;

(e) To replace such Award with other rights or property selected by the Administrator; and/or

(f) To provide that the Award will terminate and cannot vest, be exercised or become payable after the
applicable event.

8.3 Administrative Stand Still. In the event 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 extraordinary transaction or change affecting the Shares or the share price of
Common Stock, including any Equity Restructuring or any securities offering or other similar transaction, for
administrative convenience, the Administrator may refuse to permit the exercise of any Award for up to sixty
days before or after such transaction.

8.4 General. Except as expressly provided in the Plan or the Administrator’s action under the Plan, no
Participant will have any rights due to any subdivision or consolidation of Shares of any class, dividend payment,
increase or decrease in the number of Shares of any class or dissolution, liquidation, merger, or consolidation of
the Company or other corporation. Except as expressly provided with respect to an Equity Restructuring under
Section 8.1 above or the Administrator’s action under the Plan, no issuance by the Company of Shares of any
class, or securities convertible into Shares of any class, will affect, and no adjustment will be made regarding, the
number of Shares subject to an Award or the Award’s grant or exercise price. The existence of the Plan, any
Award Agreements and the Awards granted hereunder will not affect or restrict in any way the Company’s right
or power to make or authorize (i) any adjustment, recapitalization, reorganization or other change in the
Company’s capital structure or its business, (ii) any merger, consolidation dissolution or liquidation of the
Company or sale of Company assets or (iii) any sale or issuance of securities, including securities with rights
superior to those of the Shares or securities convertible into or exchangeable for Shares. The Administrator may
treat Participants and Awards (or portions thereof) differently under this Article VIIIL.

ARTICLE IX.
GENERAL PROVISIONS APPLICABLE TO AWARDS

9.1 Transferability. Except as the Administrator may determine or provide in an Award Agreement or
otherwise for Awards other than Incentive Stock Options, Awards may not be sold, assigned, transferred, pledged
or otherwise encumbered, either voluntarily or by operation of law, except by will or the laws of descent and
distribution, or, subject to the Administrator’s consent, pursuant to a domestic relations order, and, during the life
of the Participant, will be exercisable only by the Participant. References to a Participant, to the extent relevant in
the context, will include references to a Participant’s authorized transferee that the Administrator specifically
approves.

9.2 Documentation. Each Award will be evidenced in an Award Agreement, which may be written or
electronic, as the Administrator determines. Each Award may contain terms and conditions in addition to those
set forth in the Plan.
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9.3 Discretion. Except as the Plan otherwise provides, each Award may be made alone or in addition or in
relation to any other Award. The terms of each Award to a Participant need not be identical, and the
Administrator need not treat Participants or Awards (or portions thereof) uniformly.

9.4 Termination of Status. The Administrator will determine how the disability, death, retirement,
authorized leave of absence or any other change or purported change in a Participant’s Service Provider status
affects an Award and the extent to which, and the period during which, the Participant, the Participant’s legal
representative, conservator, guardian or Designated Beneficiary may exercise rights under the Award, if
applicable.

9.5 Withholding. Each Participant must pay the Company, or make provision satisfactory to the
Administrator for payment of, any taxes required by law to be withheld in connection with such Participant’s
Awards by the date of the event creating the tax liability. The Company may deduct an amount sufficient to
satisfy such tax obligations based on the applicable statutory withholding rates (or such other rate as may be
determined by the Company after considering any accounting consequences or costs) from any payment of any
kind otherwise due to a Participant. Subject to Section 10.8 and any Company insider trading policy (including
blackout periods), Participants may satisfy such tax obligations (i) in cash, by wire transfer of immediately
available funds, by check made payable to the order of the Company, provided that the Company may limit the
use of the foregoing payment forms if one or more of the payment forms below is permitted, (ii) to the extent
permitted by the Administrator, in whole or in part by delivery of Shares, including Shares retained from the
Award creating the tax obligation, valued at their Fair Market Value, (iii) if there is a public market for Shares at
the time the tax obligations are satisfied, unless the Company otherwise determines, (A) delivery (including
telephonically to the extent permitted by the Company) of an irrevocable and unconditional undertaking by a
broker acceptable to the Company to deliver promptly to the Company sufficient funds to satisfy the tax
obligations, or (B) delivery by the Participant to the Company of a copy of irrevocable and unconditional
instructions to a broker acceptable to the Company to deliver promptly to the Company cash or a check sufficient
to satisfy the tax withholding; provided that such amount is paid to the Company at such time as may be required
by the Administrator, or (iv) to the extent permitted by the Company, any combination of the foregoing payment
forms approved by the Administrator. If any tax withholding obligation will be satisfied under clause (ii) of the
immediately preceding sentence by the Company’s retention of Shares from the Award creating the tax obligation
and there is a public market for Shares at the time the tax obligation is satisfied, the Company may elect to
instruct any brokerage firm determined acceptable to the Company for such purpose to sell on the applicable
Participant’s behalf some or all of the Shares retained and to remit the proceeds of the sale to the Company or its
designee, and each Participant’s acceptance of an Award under the Plan will constitute the Participant’s
authorization to the Company and instruction and authorization to such brokerage firm to complete the
transactions described in this sentence.

9.6 Amendment of Award; Repricing. The Administrator may amend, modify or terminate any
outstanding Award, including by substituting another Award of the same or a different type, changing the exercise
or settlement date, and converting an Incentive Stock Option to a Non-Qualified Stock Option. The Participant’s
consent to such action will be required unless (i) the action, taking into account any related action, does not
materially and adversely affect the Participant’s rights under the Award, or (ii) the change is permitted under
Article VIII or pursuant to Section 10.6. Notwithstanding the foregoing or anything in the Plan to the contrary,
the Administrator may not, except pursuant to Article VIII, without the approval of the stockholders of the
Company, reduce the exercise price per share of outstanding Options or Stock Appreciation Rights or cancel
outstanding Options or Stock Appreciation Rights in exchange for cash, other Awards or Options or Stock
Appreciation Rights with an exercise price per share that is less than the exercise price per share of the original
Options or Stock Appreciation Rights.

9.7 Conditions on Delivery of Stock. The Company will not be obligated to deliver any Shares under the
Plan or remove restrictions from Shares previously delivered under the Plan until (i) all Award conditions have
been met or removed to the Company’s satisfaction, (ii) as determined by the Company, all other legal matters
regarding the issuance and delivery of such Shares have been satisfied, including any applicable securities laws
and stock exchange or stock market rules and regulations, and (iii) the Participant has executed and delivered to
the Company such representations or agreements as the Administrator deems necessary or appropriate to satisfy
any Applicable Laws. The Company’s inability to obtain authority
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from any regulatory body having jurisdiction, which the Administrator determines is necessary to the lawful
issuance and sale of any securities, will relieve the Company of any liability for failing to issue or sell such
Shares as to which such requisite authority has not been obtained.

9.8 Acceleration. The Administrator may at any time provide that any Award will become immediately
vested and fully or partially exercisable, free of some or all restrictions or conditions, or otherwise fully or
partially realizable.

9.9 Additional Terms of Incentive Stock Options. The Administrator may grant Incentive Stock Options
only to employees of the Company, any of its present or future parent or subsidiary corporations, as defined in
Sections 424(e) or (f) of the Code, respectively, and any other entities the employees of which are eligible to
receive Incentive Stock Options under the Code. If an Incentive Stock Option is granted to a Greater Than 10%
Stockholder, the exercise price will not be less than 110% of the Fair Market Value on the Option’s grant date,
and the term of the Option will not exceed five years. All Incentive Stock Options will be subject to and
construed consistently with Section 422 of the Code. By accepting an Incentive Stock Option, the Participant
agrees to give prompt notice to the Company of dispositions or other transfers (other than in connection with a
Change in Control) of Shares acquired under the Option made within (i) two years from the grant date of the
Option or (ii) one year after the transfer of such Shares to the Participant, specifying the date of the disposition or
other transfer and the amount the Participant realized, in cash, other property, assumption of indebtedness or other
consideration, in such disposition or other transfer. Neither the Company nor the Administrator will be liable to a
Participant, or any other party, if an Incentive Stock Option fails or ceases to qualify as an “incentive stock
option” under Section 422 of the Code. Any Incentive Stock Option or portion thereof that fails to qualify as an
“incentive stock option” under Section 422 of the Code for any reason, including becoming exercisable with
respect to Shares having a fair market value exceeding the $100,000 limitation under Treasury
Regulation Section 1.422-4, will be a Non-Qualified Stock Option.

ARTICLE X.
MISCELLANEOUS

10.1 No Right to Employment or Other Status. No person will have any claim or right to be granted an
Award, and the grant of an Award will not be construed as giving a Participant the right to continued employment
or any other relationship with the Company. The Company expressly reserves the right at any time to dismiss or
otherwise terminate its relationship with a Participant free from any liability or claim under the Plan or any
Award, except as expressly provided in an Award Agreement.

10.2 No Rights as Stockholder; Certificates. Subject to the Award Agreement, no Participant or
Designated Beneficiary will have any rights as a stockholder with respect to any Shares to be distributed under an
Award until becoming the record holder of such Shares. Notwithstanding any other provision of the Plan, unless
the Administrator otherwise determines or Applicable Laws require, the Company will not be required to deliver
to any Participant certificates evidencing Shares issued in connection with any Award and instead such Shares
may be recorded in the books of the Company (or, as applicable, its transfer agent or stock plan administrator).
The Company may place legends on stock certificates issued under the Plan that the Administrator deems
necessary or appropriate to comply with Applicable Laws.

10.3 Effective Date and Term of Plan. The Plan will become effective on the date the Plan is approved by
the Company’s stockholders and, unless earlier terminated by the Board, will remain in effect until March 26,
2030, which is the day prior to the tenth anniversary of the date the Board adopted the Plan, but Awards
previously granted may extend beyond that date in accordance with the Plan. If the Plan is not approved by the
Company’s stockholders, the Plan will not become effective, no Awards will be granted under the Plan and the
Prior Plan will continue in full force and effect in accordance with their terms.

10.4 Amendment of Plan. The Administrator may amend, suspend or terminate the Plan at any time;
provided that no amendment, other than an increase to the Overall Share Limit, may materially and adversely
affect any Award outstanding at the time of such amendment without the affected Participant’s consent. No
Awards may be granted under the Plan during any suspension period or after Plan termination. Awards
outstanding at the time of any Plan suspension or termination will continue to be governed by the
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Plan and the Award Agreement, as in effect before such suspension or termination. The Board will obtain
stockholder approval of any Plan amendment to the extent necessary to comply with Applicable Laws.

10.5 Provisions for Foreign Participants. The Administrator may modify Awards granted to Participants
who are foreign nationals or employed outside the United States or establish subplans or procedures under the
Plan to address differences in laws, rules, regulations or customs of such foreign jurisdictions with respect to tax,
securities, currency, employee benefit or other matters.

10.6 Section 409A.

(a) General. The Company intends that all Awards be structured to comply with, or be exempt from,
Section 409A, such that no adverse tax consequences, interest, or penalties under Section 409A apply.
Notwithstanding anything in the Plan or any Award Agreement to the contrary, the Administrator may,
without a Participant’s consent, amend this Plan or Awards, adopt policies and procedures, or take any other
actions (including amendments, policies, procedures and retroactive actions) as are necessary or appropriate
to preserve the intended tax treatment of Awards, including any such actions intended to (A) exempt this
Plan or any Award from Section 409A, or (B) comply with Section 409A, including regulations, guidance,
compliance programs and other interpretative authority that may be issued after an Award’s grant date. The
Company makes no representations or warranties as to an Award’s tax treatment under Section 409A or
otherwise. The Company will have no obligation under this Section 10.6 or otherwise to avoid the taxes,
penalties or interest under Section 409A with respect to any Award and will have no liability to any
Participant or any other person if any Award, compensation or other benefits under the Plan are determined
to constitute noncompliant “nonqualified deferred compensation” subject to taxes, penalties or interest under
Section 409A.

(b) Separation from Service. If an Award constitutes “nonqualified deferred compensation” under
Section 409A, any payment or settlement of such Award upon a termination of a Participant’s Service
Provider relationship will, to the extent necessary to avoid taxes under Section 409A, be made only upon the
Participant’s “separation from service” (within the meaning of Section 409A), whether such “separation
from service” occurs upon or after the termination of the Participant’s Service Provider relationship. For
purposes of this Plan or any Award Agreement relating to any such payments or benefits, references to a
“termination,” “termination of employment” or like terms means a “separation from service.”

Award Agreement, any payment(s) of “nonqualified deferred compensation” required to be made under an
Award to a “specified employee” (as defined under Section 409A and as the Administrator determines) due
to his or her “separation from service” will, to the extent necessary to avoid taxes under Section 409A(a)(2)
(B)(i) of the Code, be delayed for the six-month period immediately following such “separation from
service” (or, if earlier, until the specified employee’s death) and will instead be paid (as set forth in the
Award Agreement) on the day immediately following such six-month period or as soon as administratively
practicable thereafter (without interest). Any payments of “nonqualified deferred compensation” under such
Award payable more than six months following the Participant’s “separation from service” will be paid at
the time or times the payments are otherwise scheduled to be made.

10.7 Limitations on Liability. Notwithstanding any other provisions of the Plan, no individual acting as a
director, officer, other employee or agent of the Company or any Subsidiary will be liable to any Participant,
former Participant, spouse, beneficiary, or any other person for any claim, loss, liability, or expense incurred in
connection with the Plan or any Award, and such individual will not be personally liable with respect to the Plan
because of any contract or other instrument executed in his or her capacity as an Administrator, director, officer,
other employee or agent of the Company or any Subsidiary. The Company will indemnify and hold harmless each
director, officer, other employee and agent of the Company or any Subsidiary that has been or will be granted or
delegated any duty or power relating to the Plan’s administration or interpretation, against any cost or expense
(including attorneys’ fees) or liability (including any sum paid in settlement of a claim with the Administrator’s
approval) arising from any act or omission concerning this Plan unless arising from such person’s own fraud or
bad faith.
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10.8 Lock-Up Period. The Company may, at the request of any underwriter representative or otherwise, in
connection with registering the offering of any Company securities under the Securities Act, prohibit Participants
from, directly or indirectly, selling or otherwise transferring any Shares or other Company securities during a
period of up to one hundred eighty days following the effective date of a Company registration statement filed
under the Securities Act, or such longer period as determined by the underwriter.

10.9 Data Privacy. As a condition for receiving any Award, each Participant explicitly and unambiguously
consents to the collection, use and transfer, in electronic or other form, of personal data as described in this
section by and among the Company and its Subsidiaries and affiliates exclusively for implementing,
administering and managing the Participant’s participation in the Plan. The Company and its Subsidiaries and
affiliates may hold certain personal information about a Participant, including the Participant’s name, address and
telephone number; birthdate; social security, insurance number or other identification number; salary; nationality;
job title(s); any Shares held in the Company or its Subsidiaries and affiliates; and Award details, to implement,
manage and administer the Plan and Awards (the “Data”). The Company and its Subsidiaries and affiliates may
transfer the Data amongst themselves as necessary to implement, administer and manage a Participant’s
participation in the Plan, and the Company and its Subsidiaries and affiliates may transfer the Data to third parties
assisting the Company with Plan implementation, administration and management. These recipients may be
located in the Participant’s country, or elsewhere, and the Participant’s country may have different data privacy
laws and protections than the recipients’ country. By accepting an Award, each Participant authorizes such
recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, to implement,
administer and manage the Participant’s participation in the Plan, including any required Data transfer to a broker
or other third party with whom the Company or the Participant may elect to deposit any Shares. The Data related
to a Participant will be held only as long as necessary to implement, administer, and manage the Participant’s
participation in the Plan. A Participant may, at any time, view the Data that the Company holds regarding such
Participant, request additional information about the storage and processing of the Data regarding such
Participant, recommend any necessary corrections to the Data regarding the Participant or refuse or withdraw the
consents in this Section 10.9 in writing, without cost, by contacting the local human resources representative. The
Company may cancel Participant’s ability to participate in the Plan and, in the Administrator’s discretion, the
Participant may forfeit any outstanding Awards if the Participant refuses or withdraws the consents in this
Section 10.9. For more information on the consequences of refusing or withdrawing consent, Participants may
contact their local human resources representative.

10.10 Severability. If any portion of the Plan or any action taken under it is held illegal or invalid for any
reason, the illegality or invalidity will not affect the remaining parts of the Plan, and the Plan will be construed
and enforced as if the illegal or invalid provisions had been excluded, and the illegal or invalid action will be null
and void.

10.11 Governing Documents. If any contradiction occurs between the Plan and any Award Agreement or
other written agreement between a Participant and the Company (or any Subsidiary) that the Administrator has
approved, the Plan will govern, unless it is expressly specified in such Award Agreement or other written
document that a specific provision of the Plan will not apply.

10.12 Governing Law. The Plan and all Awards will be governed by and interpreted in accordance with
the laws of the State of Delaware, disregarding any state’s choice-of-law principles requiring the application of a
jurisdiction’s laws other than the State of Delaware.

10.13 Claw-back Provisions. All Awards (including any proceeds, gains or other economic benefit the
Participant actually or constructively receives upon receipt or exercise of any Award or the receipt or resale of
any Shares underlying the Award) will be subject to any Company claw-back policy, including any claw-back
policy adopted to comply with Applicable Laws (including the Dodd-Frank Wall Street Reform and Consumer
Protection Act and any rules or regulations promulgated thereunder) as set forth in such claw-back policy or the
Award Agreement.

10.14 Titles and Headings. The titles and headings in the Plan are for convenience of reference only and,
if any conflict, the Plan’s text, rather than such titles or headings, will control.
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10.15 Conformity to Securities Laws. Participant acknowledges that the Plan is intended to conform to the
extent necessary with Applicable Laws. Notwithstanding anything herein to the contrary, the Plan and all Awards
will be administered only in conformance with Applicable Laws. To the extent Applicable Laws permit, the Plan
and all Award Agreements will be deemed amended as necessary to conform to Applicable Laws.

10.16 Relationship to Other Benefits. No payment under the Plan will be taken into account in
determining any benefits under any pension, retirement, savings, profit sharing, group insurance, welfare or other
benefit plan of the Company or any Subsidiary except as expressly provided in writing in such other plan or an
agreement thereunder.

10.17 Broker-Assisted Sales. In the event of a broker-assisted sale of Shares in connection with the
payment of amounts owed by a Participant under or with respect to the Plan or Awards, including amounts to be
paid under the final sentence of Section 9.5: (a) any Shares to be sold through the broker-assisted sale will be sold
on the day the payment first becomes due, or as soon thereafter as practicable; (b) such Shares may be sold as
part of a block trade with other Participants in the Plan in which all participants receive an average price; (c) the
applicable Participant will be responsible for all broker’s fees and other costs of sale, and by accepting an Award,
each Participant agrees to indemnify and hold the Company harmless from any losses, costs, damages, or
expenses relating to any such sale; (d) to the extent the Company or its designee receives proceeds of such sale
that exceed the amount owed, the Company will pay such excess in cash to the applicable Participant as soon as
reasonably practicable; (e) the Company and its designees are under no obligation to arrange for such sale at any
particular price; and (f) in the event the proceeds of such sale are insufficient to satisfy the Participant’s
applicable obligation, the Participant may be required to pay immediately upon demand to the Company or its
designee an amount in cash sufficient to satisfy any remaining portion of the Participant’s obligation.

ARTICLE XI.
DEFINITIONS

As used in the Plan, the following words and phrases will have the following meanings:

11.1 “Administrator” means the Board or a Committee to the extent that the Board’s powers or authority
under the Plan have been delegated to such Committee.

11.2 “Applicable Laws” means the requirements relating to the administration of equity incentive plans
under U.S. federal and state securities, tax and other applicable laws, rules and regulations, the applicable rules of
any stock exchange or quotation system on which the Common Stock is listed or quoted and the applicable laws
and rules of any foreign country or other jurisdiction where Awards are granted.

11.3 “Award” means, individually or collectively, a grant under the Plan of Options, Stock Appreciation
Rights, Restricted Stock, Restricted Stock Units or Other Stock or Cash Based Awards.

11.4 “Award Agreement” means a written agreement evidencing an Award, which may be electronic, that
contains such terms and conditions as the Administrator determines, consistent with and subject to the terms and
conditions of the Plan.

11.5 “Board” means the Board of Directors of the Company.

11.6 “Cause” means, in the case of a particular Award, unless the applicable Award Agreement states
otherwise, (i) the Company and its Subsidiaries and affiliates having “cause” to terminate a Participant’s
employment or service, as defined in any employment or consulting agreement or similar document or policy
between the Participant and the Company and its Subsidiaries and affiliates in effect at the time of such
termination or (ii) in the absence of any such employment or consulting agreement, document or policy (or the
absence of any definition of “Cause” contained therein), (A) a material breach or material default (including,
without limitation, any material dereliction of duty) by Participant of any agreement between the Participant and
the Company, except for any such breach or default which is caused by the Participant’s Disability (as determined
by a neutral physician), or a repeated failure by the Participant to follow the direction of a duly authorized
representative of the Company; (B) gross negligence, willful misfeasance or breach of fiduciary duty to the
Company and its Subsidiaries and affiliates by the Participant; (C) the
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commission by the Participant of an act or omission involving fraud, embezzlement, misappropriation or
dishonesty in connection with the Participant’s duties to the Company and its Subsidiaries and affiliates or that is
otherwise likely to be injurious to the business or reputation of the Company and its Subsidiaries and affiliates; or
(D) the Participant’s conviction of, indictment for, or pleading guilty or nolo contendere to, any (x) felony or

(y) other crime involving fraud or moral turpitude. Any determination of whether Cause exists shall be made by
the Administrator in its sole discretion.

11.7 “Change in Control” means and includes each of the following:

(a) A transaction or series of transactions (other than an offering of Common Stock to the general
public through a registration statement filed with the Securities and Exchange Commission or a transaction
or series of transactions that meets the requirements of clauses (i) and (ii) of subsection (c) below) whereby
any “person” or related “group” of “persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the
Exchange Act) (other than the Company, any of its Subsidiaries, an employee benefit plan maintained by the
Company or any of its Subsidiaries or a “person” that, prior to such transaction, directly or indirectly
controls, is controlled by, or is under common control with, the Company) directly or indirectly acquires
beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act) of securities of the
Company possessing more than 50% of the total combined voting power of the Company’s securities
outstanding immediately after such acquisition; or

(b) During any period of two consecutive years, individuals who, at the beginning of such period,
constitute the Board together with any new Director(s) (other than a Director designated by a person who
shall have entered into an agreement with the Company to effect a transaction described in subsections (a) or
(c)) whose election by the Board or nomination for election by the Company’s stockholders was approved
by a vote of at least two-thirds of the Directors then still in office who either were Directors at the beginning
of the two-year period or whose election or nomination for election was previously so approved, cease for
any reason to constitute a majority thereof; or

(c) The consummation by the Company (whether directly involving the Company or indirectly
involving the Company through one or more intermediaries) of (x) a merger, consolidation, reorganization,
or business combination or (y) a sale or other disposition of all or substantially all of the Company’s assets
in any single transaction or series of related transactions or (z) the acquisition of assets or stock of another
entity, in each case other than a transaction:

(i) which results in the Company’s voting securities outstanding immediately before the
transaction continuing to represent (either by remaining outstanding or by being converted into voting
securities of the Company or the person that, as a result of the transaction, controls, directly or
indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets
or otherwise succeeds to the business of the Company (the Company or such person, the “Successor
Entity”)) directly or indirectly, at least a majority of the combined voting power of the Successor
Entity’s outstanding voting securities immediately after the transaction, and

(i) After which no person or group beneficially owns voting securities representing 50% or more
of the combined voting power of the Successor Entity; provided, however, that no person or group shall
be treated for purposes of this clause (ii) as beneficially owning 50% or more of the combined voting
power of the Successor Entity solely as a result of the voting power held in the Company prior to the
consummation of the transaction.

Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any
Award (or portion of any Award) that provides for the deferral of compensation that is subject to Section 409A, to
the extent required to avoid the imposition of additional taxes under Section 409A, the transaction or event
described in subsection (a), (b) or (c) with respect to such Award (or portion thereof) shall only constitute a
Change in Control for purposes of the payment timing of such Award if such transaction also constitutes a
“change in control event,” as defined in Treasury Regulation Section 1.409A-3(i)(5).

The Administrator shall have full and final authority, which shall be exercised in its discretion, to determine
conclusively whether a Change in Control has occurred pursuant to the above definition, the date of the
occurrence of such Change in Control and any incidental matters relating thereto; provided that any
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exercise of authority in conjunction with a determination of whether a Change in Control is a “change in control
event” as defined in Treasury Regulation Section 1.409A-3(i)(5) shall be consistent with such regulation.

11.8 “Code” means the Internal Revenue Code of 1986, as amended, and the regulations issued thereunder.

11.9 “Committee” means one or more committees or subcommittees of the Board, which may include one
or more Company directors or executive officers, to the extent Applicable Laws permit. To the extent required to
comply with the provisions of Rule 16b-3,; it is intended that each member of the Committee will be, at the time
the Committee takes any action with respect to an Award that is subject to Rule 16b-3, a “non-employee director”
within the meaning of Rule 16b-3; however, a Committee member’s failure to qualify as a “non-employee
director” within the meaning of Rule 16b-3 will not invalidate any Award granted by the Committee that is
otherwise validly granted under the Plan.

11.10 “Common Stock” means the common stock of the Company.
11.11 “Company” means BioXcel Therapeutics, Inc., a Delaware corporation, or any successor.

11.12 “Consultant” means any person, including any adviser, engaged by the Company or its parent or
Subsidiary to render services to such entity if the consultant or adviser: (i) renders bona fide services to the
Company; (ii) renders services not in connection with the offer or sale of securities in a capital-raising transaction
and does not directly or indirectly promote or maintain a market for the Company’s securities; and (iii) is a
natural person.

11.13 “Designated Beneficiary” means the beneficiary or beneficiaries the Participant designates, in a
manner the Administrator determines, to receive amounts due or exercise the Participant’s rights if the Participant
dies or becomes incapacitated. Without a Participant’s effective designation, “Designated Beneficiary” will mean
the Participant’s estate.

11.14 “Director” means a Board member.
11.15 “Disability” means a permanent and total disability under Section 22(e)(3) of the Code, as amended.

11.16 “Dividend Equivalents” means a right granted to a Participant under the Plan to receive the
equivalent value (in cash or Shares) of dividends paid on Shares.

11.17 “Employee” means any employee of the Company or its Subsidiaries.

11.18 “Equity Restructuring” means a nonreciprocal transaction between the Company and its
stockholders, such as a stock dividend, stock split, spin-off or recapitalization through a large, nonrecurring cash
dividend, that affects the number or kind of Shares (or other Company securities) or the share price of Common
Stock (or other Company securities) and causes a change in the per share value of the Common Stock underlying
outstanding Awards.

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

11.20 “Fair Market Value” means, as of any date, the value of Common Stock determined as follows: (i) if
the Common Stock is listed on any established stock exchange, its Fair Market Value will be the closing sales
price for such Common Stock as quoted on such exchange for such date, or if no sale occurred on such date, the
last day preceding such date during which a sale occurred, as reported in The Wall Street Journal or another
source the Administrator deems reliable; (ii) if the Common Stock is not traded on a stock exchange but is quoted
on a national market or other quotation system, the closing sales price on such date, or if no sales occurred on
such date, then on the last date preceding such date during which a sale occurred, as reported in The Wall Street
Journal or another source the Administrator deems reliable; or (iii) without an established market for the
Common Stock, the Administrator will determine the Fair Market Value in its discretion.
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11.21 “Greater Than 10% Stockholder” means an individual then owning (within the meaning of
Section 424(d) of the Code) more than 10% of the total combined voting power of all classes of stock of the
Company or its parent or subsidiary corporation, as defined in Section 424(e) and (f) of the Code, respectively.

11.22 “Incentive Stock Option” means an Option intended to qualify as an “incentive stock option” as
defined in Section 422 of the Code.

11.23 “Non-Qualified Stock Option” means an Option not intended or not qualifying as an Incentive Stock
Option.

11.24 “Option” means an option to purchase Shares.

11.25 “Other Stock or Cash Based Awards” means cash awards, awards of Shares, and other awards valued
wholly or partially by referring to, or are otherwise based on, Shares or other property.

11.26 “Overall Share Limit” means the sum of (i) 911,000 Shares; (ii) any shares of Common Stock which
remain available for future grants under the Prior Plan as of immediately prior to approval of the Plan by the
Company’s stockholders; (iii) any shares of Common Stock which are subject to Prior Plan Awards which
become available for issuance under the Plan pursuant to Article I'V; and (iv) an annual increase on the first day
of each calendar year beginning January 1, 2021 and ending on and including January 1, 2030, equal to the lesser
of (A) 4% of the aggregate number of shares of Common Stock outstanding on the final day of the immediately
preceding calendar year and (B) such smaller number of Shares as is determined by the Board.

11.27 “Participant” means a Service Provider who has been granted an Award.

11.28 “Performance Criteria” mean the criteria (and adjustments) that the Administrator may select for an
Award to establish performance goals for a performance period, which may include the following: net earnings or
losses (either before or after one or more of interest, taxes, depreciation, amortization, and non-cash equity-based
compensation expense); gross or net sales or revenue or sales or revenue growth; net income (either before or
after taxes) or adjusted net income; profits (including but not limited to gross profits, net profits, profit growth,
net operation profit or economic profit), profit return ratios or operating margin; budget or operating earnings
(either before or after taxes or before or after allocation of corporate overhead and bonus); cash flow (including
operating cash flow and free cash flow or cash flow return on capital); return on assets; return on capital or
invested capital; cost of capital; return on stockholders’ equity; total stockholder return; return on sales; costs,
reductions in costs and cost control measures; expenses; working capital; earnings or loss per share; adjusted
earnings or loss per share; price per share or dividends per share (or appreciation in or maintenance of such price
or dividends); regulatory achievements or compliance; implementation, completion or attainment of objectives
relating to research, development, regulatory, commercial, or strategic milestones or developments; market share;
economic value or economic value added models; division, group or corporate financial goals; customer
satisfaction/growth; customer service; employee satisfaction; recruitment and maintenance of personnel; human
resources management; supervision of litigation and other legal matters; strategic partnerships and transactions;
financial ratios (including those measuring liquidity, activity, profitability or leverage); debt levels or reductions;
sales-related goals; financing and other capital raising transactions; cash on hand; acquisition activity; investment
sourcing activity; and marketing initiatives, any of which may be measured in absolute terms or as compared to
any incremental increase or decrease. Such performance goals also may be based solely by reference to the
Company’s performance or the performance of a Subsidiary, division, business segment or business unit of the
Company or a Subsidiary, or based upon performance relative to performance of other companies or upon
comparisons of any of the indicators of performance relative to performance of other companies. The Committee
may provide for exclusion of the impact of an event or occurrence which the Committee determines should
appropriately be excluded, including (a) restructurings, discontinued operations, extraordinary items, and other
unusual, infrequently occurring or non-recurring charges or events, (b) asset write-downs, (c) litigation or claim
judgments or settlements, (d) acquisitions or divestitures, (e) reorganization or change in the corporate structure
or capital structure of the Company, (f) an event either not directly related to the operations of the Company,
Subsidiary, division, business segment or business unit or not within the reasonable control of management,

(g) foreign exchange gains and losses, (h) a change in the fiscal
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year of the Company, (i) the refinancing or repurchase of bank loans or debt securities, (j) unbudgeted capital
expenditures, (k) the issuance or repurchase of equity securities and other changes in the number of outstanding
shares, (1) conversion of some or all of convertible securities to Common Stock, (m) any business interruption
event (n) the cumulative effects of tax or accounting changes in accordance with U.S. generally accepted
accounting principles, or (o) the effect of changes in other laws or regulatory rules affecting reported results.

11.29 “Plan” means this 2020 Incentive Award Plan.
11.30 “Prior Plan” means, the Company’s 2017 Equity Incentive Plan.

11.31 “Prior Plan Award” means an award outstanding under the Prior Plan as of immediately prior to
approval of the Plan by the Company’s stockholders.

11.32 “Restricted Stock” means Shares awarded to a Participant under Article VI subject to certain vesting
conditions and other restrictions.

11.33 “Restricted Stock Unit” means an unfunded, unsecured right to receive, on the applicable settlement
date, one Share or an amount in cash or other consideration determined by the Administrator to be of equal value
as of such settlement date, subject to certain vesting conditions and other restrictions.

11.34 “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act.

11.35 “Section 409A” means Section 409A of the Code and all regulations, guidance, compliance
programs and other interpretative authority thereunder.

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

11.37 “Service Provider” means an Employee, Consultant or Director.

11.38 “Shares” means shares of Common Stock.

11.39 “Stock Appreciation Right” means a stock appreciation right granted under Article V.

11.40 “Subsidiary” means any entity (other than the Company), whether domestic or foreign, in an
unbroken chain of entities beginning with the Company if each of the entities other than the last entity in the
unbroken chain beneficially owns, at the time of the determination, securities or interests representing at least
50% of the total combined voting power of all classes of securities or interests in one of the other entities in such
chain.

11.41 “Substitute Awards” shall mean Awards granted or Shares issued by the Company in assumption of,
or in substitution or exchange for, awards previously granted, or the right or obligation to make future awards, in
each case by a company acquired by the Company or any Subsidiary or with which the Company or any
Subsidiary combines.

11.42 “Termination of Service” means the date the Participant ceases to be a Service Provider.
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ANNEX B
BIOXCEL THERAPEUTICS, INC. 2020 EMPLOYEE STOCK PURCHASE PLAN

ARTICLE 1.
PURPOSE

The purposes of this BioXcel Therapeutics, Inc. 2020 Employee Stock Purchase Plan (as it may be amended
or restated from time to time, the “Plan”) are to assist Eligible Employees of BioXcel Therapeutics, Inc., a
Delaware corporation (the “Company”), and its Designated Subsidiaries in acquiring a stock ownership interest
in the Company.

The Plan consists of two components: (i) the Section 423 Component and (ii) the Non-Section 423
Component. The Section 423 Component is intended to qualify as an “employee stock purchase plan” under
Section 423 of the Code and shall be administered, interpreted and construed in a manner consistent with the
requirements of Section 423 of the Code. The Non-Section 423 Component authorizes the grant of rights which
need not qualify as rights granted pursuant to an “employee stock purchase plan” under Section 423 of the Code.
Rights granted under the Non-Section 423 Component shall be granted pursuant to separate Offerings containing
such sub-plans, appendices, rules or procedures as may be adopted by the Administrator and designed to achieve
tax, securities laws or other objectives for Eligible Employees and Designated Subsidiaries but shall not be
intended to qualify as an “employee stock purchase plan” under Section 423 of the Code. Except as otherwise
determined by the Administrator or provided herein, the Non-Section 423 Component will operate and be
administered in the same manner as the Section 423 Component. Offerings intended to be made under the Non-
Section 423 Component will be designated as such by the Administrator at or prior to the time of such Offering.

For purposes of this Plan, the Administrator may designate separate Offerings under the Plan in which
Eligible Employees will participate. The terms of these Offerings need not be identical, even if the dates of the
applicable Offering Period(s) in each such Offering are identical, provided that the terms of participation are the
same within each separate Offering under the Section 423 Component (as determined under Section 423 of the
Code). Solely by way of example and without limiting the foregoing, the Company could, but shall not be
required to, provide for simultaneous Offerings under the Section 423 Component and the Non-Section 423
Component of the Plan.

ARTICLE II.
DEFINITIONS AND CONSTRUCTION

Wherever the following terms are used in the Plan they shall have the meanings specified below, unless the
context clearly indicates otherwise. The singular pronoun shall include the plural where the context so indicates.
Masculine, feminine and neuter pronouns are used interchangeably and each comprehends the others.

2.1 “Administrator” shall mean the entity that conducts the general administration of the Plan as provided
in Article XI. The term “Administrator” shall refer to the Committee unless the Board has assumed the authority
for administration of the Plan as provided in Article XI.

2.2 “Applicable Law” shall mean the requirements relating to the administration of equity incentive plans
under U.S. federal and state securities, tax and other applicable laws, rules and regulations, the applicable rules of
any stock exchange or quotation system on which Shares are listed or quoted and the applicable laws and rules of
any foreign country or other jurisdiction where rights under this Plan are granted.

2.3 “Board” shall mean the Board of Directors of the Company.
2.4 “Change in Control” shall mean and include each of the following:

(a) A transaction or series of transactions (other than an offering of Shares to the general public
through a registration statement filed with the Securities and Exchange Commission or a transaction or
series of transactions that meets the requirements of clauses (i) and (ii) of subsection (c) below) whereby any
“person” or related “group” of “persons” (as such terms are used in Sections 13(d) and
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14(d)(2) of the Exchange Act) (other than the Company, any of its Subsidiaries, an employee benefit plan
maintained by the Company or any of its Subsidiaries or a “person” that, prior to such transaction, directly
or indirectly controls, is controlled by, or is under common control with, the Company) directly or indirectly
acquires beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act) of securities of
the Company possessing more than 50% of the total combined voting power of the Company’s securities
outstanding immediately after such acquisition; or

(b) During any period of two consecutive years, individuals who, at the beginning of such period,
constitute the Board together with any new director(s) (other than a director designated by a person who
shall have entered into an agreement with the Company to effect a transaction described in subsections (a) or
(c)) whose election by the Board or nomination for election by the Company’s stockholders was approved
by a vote of at least two-thirds of the directors then still in office who either were directors at the beginning
of the two-year period or whose election or nomination for election was previously so approved, cease for
any reason to constitute a majority thereof; or

(c) The consummation by the Company (whether directly involving the Company or indirectly
involving the Company through one or more intermediaries) of (x) a merger, consolidation, reorganization,
or business combination or (y) a sale or other disposition of all or substantially all of the Company’s assets
in any single transaction or series of related transactions or (z) the acquisition of assets or stock of another
entity, in each case other than a transaction:

(i) which results in the Company’s voting securities outstanding immediately before the
transaction continuing to represent (either by remaining outstanding or by being converted into voting
securities of the Company or the person that, as a result of the transaction, controls, directly or
indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets
or otherwise succeeds to the business of the Company (the Company or such person, the “Successor
Entity”)) directly or indirectly, at least a majority of the combined voting power of the Successor
Entity’s outstanding voting securities immediately after the transaction, and

(ii) after which no person or group beneficially owns voting securities representing 50% or more
of the combined voting power of the Successor Entity; provided, however, that no person or group shall
be treated for purposes of this clause (ii) as beneficially owning 50% or more of the combined voting
power of the Successor Entity solely as a result of the voting power held in the Company prior to the
consummation of the transaction.

The Administrator shall have full and final authority, which shall be exercised in its discretion, to determine
conclusively whether a Change in Control has occurred pursuant to the above definition, the date of the
occurrence of such Change in Control and any incidental matters relating thereto.

2.5 “Code” shall mean the U.S. Internal Revenue Code of 1986, as amended, and the regulations issued
thereunder.

2.6 “Company” shall mean BioXcel Therapeutics, Inc., a Delaware corporation, or any successor.

2.7 “Compensation” of an Eligible Employee shall mean, unless otherwise determined by the
Administrator, the gross base compensation received by such Eligible Employee as compensation for services to
the Company or any Designated Subsidiary, including overtime payments and excluding sales commissions,
incentive compensation, bonuses, expense reimbursements, fringe benefits and other special payments.

2.8 “Designated Subsidiary” shall mean any Subsidiary designated by the Administrator in accordance
with Section 11.3(b), such designation to specify whether such participation is in the Section 423 Component or
Non-Section 423 Component. A Designated Subsidiary may participate in either the Section 423 Component or
Non-Section 423 Component, but not both.

2.9 “Eligible Employee” shall mean an Employee who does not, immediately after any rights under this
Plan are granted, own (directly or through attribution) stock possessing 5% or more of the total combined voting
power or value of all classes of Shares and other securities of the Company, a Parent or a Subsidiary (as
determined under Section 423(b)(3) of the Code). For purposes of the foregoing, the rules of
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Section 424(d) of the Code with regard to the attribution of stock ownership shall apply in determining the stock
ownership of an individual, and stock that an Employee may purchase under outstanding options shall be treated
as stock owned by the Employee.

Notwithstanding the foregoing, the Administrator may provide in an Offering Document that an Employee
shall not be eligible to participate in an Offering Period under the Section 423 Component if: (i) such Employee
is a highly compensated employee within the meaning of Section 423(b)(4)(D) of the Code; (ii) such Employee
has not met a service requirement designated by the Administrator pursuant to Section 423(b)(4)(A) of the Code
(which service requirement may not exceed two years); (iii) such Employee’s customary employment is for
twenty hours per week or less; (iv) such Employee’s customary employment is for less than five months in any
calendar year; and/or (v) such Employee is a citizen or resident of a foreign jurisdiction and the grant of a right to
purchase Shares under the Plan to such Employee would be prohibited under the laws of such foreign jurisdiction
or the grant of a right to purchase Shares under the Plan to such Employee in compliance with the laws of such
foreign jurisdiction would cause the Plan to violate the requirements of Section 423 of the Code, as determined
by the Administrator in its sole discretion; provided, further, that any exclusion in clauses (i), (ii), (iii), (iv) or
(v) shall be applied in an identical manner under each Offering Period to all Employees, in accordance with
Treasury Regulation Section 1.423-2(e).

Further notwithstanding the foregoing, with respect to the Non-Section 423 Component, the first sentence in
this definition shall apply in determining who is an “Eligible Employee,” except (i) the Administrator may limit
eligibility further within the Company or a Designated Subsidiary so as to only designate some Employees of the
Company or a Designated Subsidiary as Eligible Employees, and (ii) to the extent the restrictions in the first
sentence in this definition are not consistent with applicable local laws, the applicable local laws shall control.

2.10 “Employee” shall mean any officer or other employee of the Company or any Designated Subsidiary.
For the Section 423 Component of the Plan, “employee” shall not include any director or employee of the
Company or a Designated Subsidiary who does not render services to the Company or a Designated Subsidiary as
an employee within the meaning of Section 3401(c) of the Code. For purposes of the Plan, the employment
relationship shall be treated as continuing intact while the individual is on sick leave or other leave of absence
approved by the Company or Designated Subsidiary and meeting the requirements of Treasury
Regulation Section 1.421-1(h)(2). Where the period of leave exceeds three (3) months and the individual’s right
to reemployment is not guaranteed either by statute or by contract, the employment relationship shall be deemed
to have terminated on the first day immediately following such three (3)-month period.

2.11 “Enrollment Date” shall mean the first Trading Day of each Offering Period.
2.12 “Exchange Act” shall mean the U.S. Securities Exchange Act of 1934, as amended.

2.13 “Fair Market Value” means, as of any date, the value of Shares determined as follows: (i) if the
Shares are listed on any established stock exchange, its Fair Market Value will be the closing sales price for such
Shares as quoted on such exchange for such date, or if no sale occurred on such date, the last day preceding such
date during which a sale occurred, as reported in The Wall Street Journal or another source the Administrator
deems reliable; (ii) if the Shares are not traded on a stock exchange but are quoted on a national market or other
quotation system, the closing sales price on such date, or if no sales occurred on such date, then on the last date
preceding such date during which a sale occurred, as reported in The Wall Street Journal or another source the
Administrator deems reliable; or (iii) without an established market for the Shares, the Administrator will
determine the Fair Market Value in its discretion.

2.14 “Non-Section 423 Component” means those Offerings under the Plan, together with the sub-plans,
appendices, rules or procedures, if any, adopted by the Administrator as a part of this Plan, in each case, pursuant
to which rights to purchase Shares during an Offering Period may be granted to Eligible Employees that need not
satisfy the requirements for rights to purchase Shares granted pursuant to an “employee stock purchase plan” that
are set forth under Section 423 of the Code.

2.15 “Offering” means an offer under the Plan of a right to purchase Shares that may be exercised during
an Offering Period as further described in Article IV hereof. Unless otherwise specified by the Administrator,
each Offering to the Eligible Employees of the Company or a Designated Subsidiary shall
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be deemed a separate Offering, even if the dates and other terms of the applicable Offering Periods of each such
Offering are identical, and the provisions of the Plan will separately apply to each Offering. To the extent
permitted by Treas. Reg. § 1.423-2(a)(1), the terms of each separate Offering under the Section 423 Component
need not be identical, provided that the terms of the Section 423 Component and an Offering thereunder together
satisfy Treas. Reg. §1.423-2(a)(2) and (a)(3).

2.16 “Offering Document” shall have the meaning given to such term in Section 4.1.
2.17 “Offering Period” shall have the meaning given to such term in Section 4.1.

2.18 “Parent” shall mean any corporation, other than the Company, in an unbroken chain of corporations
ending with the Company if, at the time of the determination, each of the corporations other than the Company
owns stock possessing 50% or more of the total combined voting power of all classes of stock in one of the other
corporations in such chain.

2.19 “Participant” shall mean any Eligible Employee who has executed a subscription agreement and been
granted rights to purchase Shares pursuant to the Plan.

2.20 “Plan” shall mean this 2020 Employee Stock Purchase Plan, including both the Section 423
Component and Non-Section 423 Component and any other sub-plans or appendices hereto, as amended from
time to time.

2.21 “Purchase Date” shall mean the last Trading Day of each Offering Period.

2.22 “Purchase Price” shall mean the purchase price designated by the Administrator in the applicable
Offering Document (which purchase price, for purposes of the Section 423 Component, shall not be less than
85% of the Fair Market Value of a Share on the Enrollment Date or on the Purchase Date, whichever is lower);
provided, however, that, in the event no purchase price is designated by the Administrator in the applicable
Offering Document, the purchase price for the Offering Periods covered by such Offering Document shall be
85% of the Fair Market Value of a Share on the Enrollment Date or on the Purchase Date, whichever is lower;
provided, further, that the Purchase Price may be adjusted by the Administrator pursuant to Article VIII and shall
not be less than the par value of a Share.

2.23 “Section 423 Component” means those Offerings under the Plan, together with the sub-plans,
appendices, rules or procedures, if any, adopted by the Administrator as a part of this Plan, in each case, pursuant
to which rights to purchase Shares during an Offering Period may be granted to Eligible Employees that are
intended to satisfy the requirements for rights to purchase Shares granted pursuant to an “employee stock
purchase plan” that are set forth under Section 423 of the Code.

2.24 “Securities Act” shall mean the U.S. Securities Act of 1933, as amended.
2.25 “Share” shall mean a share of common stock of the Company.

2.26 “Subsidiary” shall mean any corporation, other than the Company, in an unbroken chain of
corporations beginning with the Company if, at the time of the determination, each of the corporations other than
the last corporation in an unbroken chain owns stock possessing 50% or more of the total combined voting power
of all classes of stock in one of the other corporations in such chain; provided, however, that a limited liability
company or partnership may be treated as a Subsidiary to the extent either (a) such entity is treated as a
disregarded entity under Treasury Regulation Section 301.7701-3(a) by reason of the Company or any other
Subsidiary that is a corporation being the sole owner of such entity, or (b) such entity elects to be classified as a
corporation under Treasury Regulation Section 301.7701-3(a) and such entity would otherwise qualify as a
Subsidiary. In addition, with respect to the Non-Section 423 Component, Subsidiary shall include any corporate
or non-corporate entity in which the Company has a direct or indirect equity interest or significant business
relationship.

2.27 “Trading Day” shall mean a day on which national stock exchanges in the United States are open for
trading.

2.28 “Treas. Reg.” means U.S. Department of the Treasury regulations.
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ARTICLE III.
SHARES SUBJECT TO THE PLAN

3.1 Number of Shares. Subject to Article VIII, the aggregate number of Shares that may be issued
pursuant to rights granted under the Plan shall be 100,000 Shares. In addition to the foregoing, subject to
Article VIII, on the first day of each calendar year beginning on January 1, 2021 and ending on and including
January 1, 2030, the number of Shares available for issuance under the Plan shall be increased by that number of
Shares equal to the lesser of (a) 1% of the Shares outstanding on the final day of the immediately preceding
calendar year and (b) such smaller number of Shares as determined by the Board. If any right granted under the
Plan shall for any reason terminate without having been exercised, the Shares not purchased under such right
shall again become available for issuance under the Plan. Notwithstanding anything in this Section 3.1 to the
contrary, the number of Shares that may be issued or transferred pursuant to the rights granted under the
Section 423 Component of the Plan shall not exceed an aggregate of 500,000 Shares, subject to Article VIII.

3.2 Shares Distributed. Any Shares distributed pursuant to the Plan may consist, in whole or in part, of
authorized and unissued Shares, treasury shares or Shares purchased on the open market.

ARTICLE IV.
OFFERING PERIODS; OFFERING DOCUMENTS; PURCHASE DATES

4.1 Offering Periods. The Administrator may from time to time grant or provide for the grant of rights to
purchase Shares under the Plan to Eligible Employees during one or more periods (each, an “Offering Period”)
selected by the Administrator. The terms and conditions applicable to each Offering Period shall be set forth in an
“Offering Document” adopted by the Administrator, which Offering Document shall be in such form and shall
contain such terms and conditions as the Administrator shall deem appropriate and shall be incorporated by
reference into and made part of the Plan and shall be attached hereto as part of the Plan. The provisions of
separate Offerings or Offering Periods under the Plan need not be identical.

4.2 Offering Documents. Each Offering Document with respect to an Offering Period shall specify
(through incorporation of the provisions of this Plan by reference or otherwise):

(a) the length of the Offering Period, which period shall not exceed twenty-seven months;

(b) the maximum number of Shares that may be purchased by any Eligible Employee during such
Offering Period, which, in the absence of a contrary designation by the Administrator, shall be 25,000
Shares; and

(c) such other provisions as the Administrator determines are appropriate, subject to the Plan.

ARTICLE V.
ELIGIBILITY AND PARTICIPATION

5.1 Eligibility. Any Eligible Employee who shall be employed by the Company or a Designated
Subsidiary on a given Enrollment Date for an Offering Period shall be eligible to participate in the Plan during
such Offering Period, subject to the requirements of this Article V and, for the Section 423 Component, the
limitations imposed by Section 423(b) of the Code.

5.2 Enrollment in Plan.

(a) Except as otherwise set forth in an Offering Document or determined by the Administrator, an
Eligible Employee may become a Participant in the Plan for an Offering Period by delivering a subscription
agreement to the Company by such time prior to the Enrollment Date for such Offering Period (or such other
date specified in the Offering Document) designated by the Administrator and in such form as the Company
provides.

(b) Each subscription agreement shall designate a whole percentage of such Eligible Employee’s
Compensation to be withheld by the Company or the Designated Subsidiary employing such Eligible
Employee on each payday during the Offering Period as payroll deductions under the Plan.
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The percentage of Compensation designated by an Eligible Employee may not be less than 1% and may not
be more than the maximum percentage specified by the Administrator in the applicable Offering Document
(which percentage shall be 25% in the absence of any such designation) as payroll deductions. The payroll
deductions made for each Participant shall be credited to an account for such Participant under the Plan and
shall be deposited with the general funds of the Company.

(c) A Participant may increase or decrease the percentage of Compensation designated in his or her
subscription agreement, subject to the limits of this Section 5.2, or may suspend his or her payroll
deductions, at any time during an Offering Period; provided, however, that the Administrator may limit the
number of changes a Participant may make to his or her payroll deduction elections during each Offering
Period in the applicable Offering Document (and in the absence of any specific designation by the
Administrator, a Participant shall be allowed one change to his or her payroll deduction elections during
each Offering Period). Any such change or suspension of payroll deductions shall be effective with the first
full payroll period following five business days after the Company’s receipt of the new subscription
agreement (or such shorter or longer period as may be specified by the Administrator in the applicable
Offering Document). In the event a Participant suspends his or her payroll deductions, such Participant’s
cumulative payroll deductions prior to the suspension shall remain in his or her account and shall be applied
to the purchase of Shares on the next occurring Purchase Date and shall not be paid to such Participant
unless he or she withdraws from participation in the Plan pursuant to Article VII.

(d) Except as otherwise set forth in an Offering Document or determined by the Administrator, a
Participant may participate in the Plan only by means of payroll deduction and may not make contributions
by lump sum payment for any Offering Period.

5.3 Payroll Deductions. Except as otherwise provided in the applicable Offering Document, payroll
deductions for a Participant shall commence on the first payroll following the Enrollment Date and shall end on
the last payroll in the Offering Period to which the Participant’s authorization is applicable, unless sooner
terminated by the Participant as provided in Article VII or suspended by the Participant or the Administrator as
provided in Section 5.2 and Section 5.6, respectively. Notwithstanding any other provisions of the Plan to the
contrary, in non-U.S. jurisdictions where participation in the Plan through payroll deductions is prohibited, the
Administrator may provide that an Eligible Employee may elect to participate through contributions to the
Participant’s account under the Plan in a form acceptable to the Administrator in lieu of or in addition to payroll
deductions; provided, however, that, for any Offering under the Section 423 Component, the Administrator shall
take into consideration any limitations under Section 423 of the Code when applying an alternative method of
contribution.

5.4 Effect of Enrollment. A Participant’s completion of a subscription agreement will enroll such
Participant in the Plan for each subsequent Offering Period on the terms contained therein until the Participant
either submits a new subscription agreement, withdraws from participation under the Plan as provided in
Article VII or otherwise becomes ineligible to participate in the Plan.

5.5 Limitation on Purchase of Shares. An Eligible Employee may be granted rights under the Section 423
Component only if such rights, together with any other rights granted to such Eligible Employee under
“employee stock purchase plans” of the Company, any Parent or any Subsidiary, as specified by Section 423(b)
(8) of the Code, do not permit such employee’s rights to purchase stock of the Company or any Parent or
Subsidiary to accrue at a rate that exceeds $25,000 of the fair market value of such stock (determined as of the
first day of the Offering Period during which such rights are granted) for each calendar year in which such rights
are outstanding at any time. This limitation shall be applied in accordance with Section 423(b)(8) of the Code.

5.6 Suspension of Payroll Deductions. Notwithstanding the foregoing, to the extent necessary to comply
with Section 423(b)(8) of the Code and Section 5.5 (with respect to the Section 423 Component) or the other
limitations set forth in this Plan, a Participant’s payroll deductions may be suspended by the Administrator at any
time during an Offering Period. The balance of the amount credited to the account of each Participant that has not
been applied to the purchase of Shares by reason of Section 423(b)(8) of the Code, Section 5.5 or the other
limitations set forth in this Plan shall be paid to such Participant in one lump sum in cash as soon as reasonably
practicable after the Purchase Date.
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5.7 Foreign Employees. In order to facilitate participation in the Plan, the Administrator may provide for
such special terms applicable to Participants who are citizens or residents of a foreign jurisdiction, or who are
employed by a Designated Subsidiary outside of the United States, as the Administrator may consider necessary
or appropriate to accommodate differences in local law, tax policy or custom. Except as permitted by Section 423
of the Code, with respect to the Section 423 Component, such special terms may not be more favorable than the
terms of rights granted under the Section 423 Component to Eligible Employees who are residents of the United
States. Such special terms may be set forth in an addendum to the Plan in the form of an appendix or sub-plan
(which appendix or sub-plan may be designed to govern Offerings under the Section 423 Component or the Non-
Section 423 Component, as determined by the Administrator). To the extent that the terms and conditions set
forth in an appendix or sub-plan conflict with any provisions of the Plan, the provisions of the appendix or sub-
plan shall govern. The adoption of any such appendix or sub-plan shall be pursuant to Section 11.3(f). Without
limiting the foregoing, the Administrator is specifically authorized to adopt rules and procedures, with respect to
Participants who are foreign nationals or employed in non-U.S. jurisdictions, regarding the exclusion of particular
Subsidiaries from participation in the Plan, eligibility to participate, the definition of Compensation, handling of
payroll deductions or other contributions by Participants, payment of interest, conversion of local currency, data
privacy security, payroll tax, withholding procedures, establishment of bank or trust accounts to hold payroll
deductions or contributions.

5.8 Leave of Absence. During leaves of absence approved by the Company meeting the requirements of
Treasury Regulation Section 1.421-1(h)(2) under the Code, a Participant may continue participation in the Plan
by making cash payments to the Company on his or her normal payday equal to his or her authorized payroll
deduction.

ARTICLE VI.
GRANT AND EXERCISE OF RIGHTS

6.1 Grant of Rights. On the Enrollment Date of each Offering Period, each Eligible Employee
participating in such Offering Period shall be granted a right to purchase the maximum number of Shares
specified under Section 4.2, subject to the limits in Section 5.5, and shall have the right to buy, on each Purchase
Date during such Offering Period (at the applicable Purchase Price), such number of whole Shares as is
determined by dividing (a) such Participant’s payroll deductions accumulated prior to such Purchase Date and
retained in the Participant’s account as of the Purchase Date, by (b) the applicable Purchase Price (rounded down
to the nearest Share). The right shall expire on the last day of the Offering Period.

6.2 Exercise of Rights. On each Purchase Date, each Participant’s accumulated payroll deductions and
any other additional payments specifically provided for in the applicable Offering Document will be applied to
the purchase of whole Shares, up to the maximum number of Shares permitted pursuant to the terms of the Plan
and the applicable Offering Document, at the Purchase Price. No fractional Shares shall be issued upon the
exercise of rights granted under the Plan, unless the Offering Document specifically provides otherwise. Any
cash in lieu of fractional Shares remaining after the purchase of whole Shares upon exercise of a purchase right
will be credited to a Participant’s account and carried forward and applied toward the purchase of whole Shares
for the next following Offering Period. Shares issued pursuant to the Plan may be evidenced in such manner as
the Administrator may determine and may be issued in certificated form or issued pursuant to book-entry
procedures.

6.3 Pro Rata Allocation of Shares. If the Administrator determines that, on a given Purchase Date, the
number of Shares with respect to which rights are to be exercised may exceed (a) the number of Shares that were
available for issuance under the Plan on the Enrollment Date of the applicable Offering Period, or (b) the number
of Shares available for issuance under the Plan on such Purchase Date, the Administrator may in its sole
discretion provide that the Company shall make a pro rata allocation of the Shares available for purchase on such
Enrollment Date or Purchase Date, as applicable, in as uniform a manner as shall be practicable and as it shall
determine in its sole discretion to be equitable among all Participants for whom rights to purchase Shares are to
be exercised pursuant to this Article VI on such Purchase Date, and shall either (i) continue all Offering Periods
then in effect, or (ii) terminate any or all Offering Periods then in effect pursuant to Article IX. The Company
may make pro rata allocation of the Shares available on the Enrollment Date of any applicable Offering Period
pursuant to the preceding sentence, notwithstanding
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any authorization of additional Shares for issuance under the Plan by the Company’s stockholders subsequent to
such Enrollment Date. The balance of the amount credited to the account of each Participant that has not been
applied to the purchase of Shares shall be paid to such Participant in one lump sum in cash as soon as reasonably
practicable after the Purchase Date.

6.4 Withholding. At the time a Participant’s rights under the Plan are exercised, in whole or in part, or at
the time some or all of the Shares issued under the Plan is disposed of, the Participant must make adequate
provision for the Company’s federal, state, or other tax withholding obligations, if any, that arise upon the
exercise of the right or the disposition of the Shares. At any time, the Company may, but shall not be obligated to,
withhold from the Participant’s compensation the amount necessary for the Company to meet applicable
withholding obligations, including any withholding required to make available to the Company any tax
deductions or benefits attributable to sale or early disposition of Shares by the Participant.

6.5 Conditions to Issuance of Shares. The Company shall not be required to issue or deliver any certificate
or certificates for, or make any book entries evidencing, Shares purchased upon the exercise of rights under the
Plan prior to fulfillment of all of the following conditions:

(a) The admission of such Shares to listing on all stock exchanges, if any, on which the Shares are then
listed;

(b) The completion of any registration or other qualification of such Shares under any state or federal
law or under the rulings or regulations of the Securities and Exchange Commission or any other
governmental regulatory body, that the Administrator shall, in its absolute discretion, deem necessary or
advisable;

(c) The obtaining of any approval or other clearance from any state or federal governmental agency
that the Administrator shall, in its absolute discretion, determine to be necessary or advisable;

(d) The payment to the Company of all amounts that it is required to withhold under federal, state or
local law upon exercise of the rights, if any; and

(e) The lapse of such reasonable period of time following the exercise of the rights as the
Administrator may from time to time establish for reasons of administrative convenience.

ARTICLE VII.
WITHDRAWAL; CESSATION OF ELIGIBILITY

7.1 Withdrawal. A Participant may withdraw all but not less than all of the payroll deductions credited to
his or her account and not yet used to exercise his or her rights under the Plan at any time by giving written notice
to the Company in a form acceptable to the Company no later than one week prior to the end of the Offering
Period. All of the Participant’s payroll deductions credited to his or her account during an Offering Period shall
be paid to such Participant as soon as reasonably practicable after receipt of notice of withdrawal and such
Participant’s rights for the Offering Period shall be automatically terminated, and no further payroll deductions
for the purchase of Shares shall be made for such Offering Period. If a Participant withdraws from an Offering
Period, payroll deductions shall not resume at the beginning of the next Offering Period unless the Participant
timely delivers to the Company a new subscription agreement.

7.2 Future Participation. A Participant’s withdrawal from an Offering Period shall not have any effect
upon his or her eligibility to participate in any similar plan that may hereafter be adopted by the Company or a
Designated Subsidiary or in subsequent Offering Periods that commence after the termination of the Offering
Period from which the Participant withdraws.

7.3 Cessation of Eligibility. Upon a Participant’s ceasing to be an Eligible Employee for any reason, he or
she shall be deemed to have elected to withdraw from the Plan pursuant to this Article VII and the payroll
deductions credited to such Participant’s account during the Offering Period shall be paid to such Participant or,
in the case of his or her death, to the person or persons entitled thereto under Section 12.4, as soon as reasonably
practicable, and such Participant’s rights for the Offering Period shall be automatically terminated. If a Participant
transfers employment from the Company or any Designated Subsidiary
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participating in the Section 423 Component to any Designated Subsidiary participating in the Non-Section 423
Component, such transfer shall not be treated as a termination of employment, but the Participant shall
immediately cease to participate in the Section 423 Component; however, any contributions made for the
Offering Period in which such transfer occurs shall be transferred to the Non-Section 423 Component, and such
Participant shall immediately join the then-current Offering under the Non-Section 423 Component upon the
same terms and conditions in effect for the Participant’s participation in the Section 423 Component, except for
such modifications otherwise applicable for Participants in such Offering. A Participant who transfers
employment from any Designated Subsidiary participating in the Non-Section 423 Component to the Company
or any Designated Subsidiary participating in the Section 423 Component shall not be treated as terminating the
Participant’s employment and shall remain a Participant in the Non-Section 423 Component until the earlier of
(i) the end of the current Offering Period under the Non-Section 423 Component or (ii) the Enrollment Date of
the first Offering Period in which the Participant is eligible to participate following such transfer.
Notwithstanding the foregoing, the Administrator may establish different rules to govern transfers of employment
between entities participating in the Section 423 Component and the Non-Section 423 Component, consistent
with the applicable requirements of Section 423 of the Code.

ARTICLE VIIL
ADJUSTMENTS UPON CHANGES IN SHARES

8.1 Changes in Capitalization. Subject to Section 8.3, in the event that the Administrator determines that
any dividend or other distribution (whether in the form of cash, Shares, other securities, or other property),
Change in Control, reorganization, merger, amalgamation, consolidation, combination, repurchase, redemption,
recapitalization, liquidation, dissolution, or sale, transfer, exchange or other disposition of all or substantially all
of the assets of the Company, or sale or exchange of Shares or other securities of the Company, issuance of
warrants or other rights to purchase Shares or other securities of the Company, or other similar corporate
transaction or event, as determined by the Administrator, affects the Shares such that an adjustment is determined
by the Administrator to be appropriate in order to prevent dilution or enlargement of the benefits or potential
benefits intended by the Company to be made available under the Plan or with respect to any outstanding
purchase rights under the Plan, the Administrator shall make equitable adjustments, if any, to reflect such change
with respect to (a) the aggregate number and type of Shares (or other securities or property) that may be issued
under the Plan (including, but not limited to, adjustments of the limitations in Section 3.1 and the limitations
established in each Offering Document pursuant to Section 4.2 on the maximum number of Shares that may be
purchased); (b) the class(es) and number of Shares and price per Share subject to outstanding rights; and (c) the
Purchase Price with respect to any outstanding rights.

8.2 Other Adjustments. Subject to Section 8.3, in the event of any transaction or event described in
Section 8.1 or any unusual or nonrecurring transactions or events affecting the Company, any affiliate of the
Company, or the financial statements of the Company or any affiliate (including without limitation any Change in
Control), or of changes in Applicable Law or accounting principles, the Administrator, in its discretion, and on
such terms and conditions as it deems appropriate, is hereby authorized to take any one or more of the following
actions whenever the Administrator determines that such action is appropriate in order to prevent the dilution or
enlargement of the benefits or potential benefits intended to be made available under the Plan or with respect to
any right under the Plan, to facilitate such transactions or events or to give effect to such changes in laws,
regulations or principles:

(a) To provide for either (i) termination of any outstanding right in exchange for an amount of cash, if
any, equal to the amount that would have been obtained upon the exercise of such right had such right been
currently exercisable or (ii) the replacement of such outstanding right with other rights or property selected
by the Administrator in its sole discretion;

(b) To provide that the outstanding rights under the Plan shall be assumed by the successor or survivor
corporation, or a parent or subsidiary thereof, or shall be substituted for by similar rights covering the stock
of the successor or survivor corporation, or a parent or subsidiary thereof, with appropriate adjustments as to
the number and kind of shares and prices;
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(c) To make adjustments in the number and type of Shares (or other securities or property) subject to
outstanding rights under the Plan and/or in the terms and conditions of outstanding rights and rights that may
be granted in the future;

(d) To provide that Participants’ accumulated payroll deductions may be used to purchase Shares prior
to the next occurring Purchase Date on such date as the Administrator determines in its sole discretion and
the Participants’ rights under the ongoing Offering Period(s) shall be terminated; and

(e) To provide that all outstanding rights shall terminate without being exercised.

8.3 No Adjustment Under Certain Circumstances. No adjustment or action described in this Article VIII
or in any other provision of the Plan shall be authorized to the extent that such adjustment or action would cause
the Section 423 Component of the Plan to fail to satisfy the requirements of Section 423 of the Code.

8.4 No Other Rights. Except as expressly provided in the Plan, no Participant shall have any rights by
reason of any subdivision or consolidation of shares of stock of any class, the payment of any dividend, any
increase or decrease in the number of shares of stock of any class or any dissolution, liquidation, merger, or
consolidation of the Company or any other corporation. Except as expressly provided in the Plan or pursuant to
action of the Administrator under the Plan, no issuance by the Company of shares of stock of any class, or
securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be
made with respect to, the number of Shares subject to outstanding rights under the Plan or the Purchase Price
with respect to any outstanding rights.

ARTICLE IX.
AMENDMENT, MODIFICATION AND TERMINATION

9.1 Amendment, Modification and Termination. The Administrator may amend, suspend or terminate the
Plan at any time and from time to time; provided, however, that approval of the Company’s stockholders shall be
required to amend the Plan to: (a) increase the aggregate number, or change the type, of shares that may be sold
pursuant to rights under the Plan under Section 3.1 (other than an adjustment as provided by Article VIII) or
(b) change the corporations or classes of corporations whose employees may be granted rights under the Plan.

9.2 Certain Changes to Plan. Without stockholder consent and without regard to whether any Participant
rights may be considered to have been adversely affected (and, with respect to the Section 423 Component of the
Plan, to the extent permitted by Section 423 of the Code), the Administrator shall be entitled to change the
Offering Periods, limit the frequency and/or number of changes in the amount withheld from Compensation
during an Offering Period, establish the exchange ratio applicable to amounts withheld in a currency other than
U.S. dollars, permit payroll withholding in excess of the amount designated by a Participant in order to adjust for
delays or mistakes in the Company’s processing of withholding elections, establish reasonable waiting and
adjustment periods and/or accounting and crediting procedures to ensure that amounts applied toward the
purchase of Shares for each Participant properly correspond with amounts withheld from the Participant’s
Compensation, and establish such other limitations or procedures as the Administrator determines in its sole
discretion to be advisable that are consistent with the Plan.

9.3 Actions In the Event of Unfavorable Financial Accounting Consequences. In the event the
Administrator determines that the ongoing operation of the Plan may result in unfavorable financial accounting
consequences, the Administrator may, in its discretion and, to the extent necessary or desirable, modify or amend
the Plan to reduce or eliminate such accounting consequence including, but not limited to:

(a) altering the Purchase Price for any Offering Period including an Offering Period underway at the
time of the change in Purchase Price;

(b) shortening any Offering Period so that the Offering Period ends on a new Purchase Date, including
an Offering Period underway at the time of the Administrator action; and

(c) allocating Shares.
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Such modifications or amendments shall not require stockholder approval or the consent of any Participant.

9.4 Payments Upon Termination of Plan. Upon termination of the Plan, the balance in each Participant’s
Plan account shall be refunded as soon as practicable after such termination, without any interest thereon, or the
Offering Period may be shortened so that the purchase of Shares occurs prior to the termination of the Plan.

ARTICLE X.
TERM OF PLAN

The Plan shall become effective on the date the Plan is adopted by the Board, subject to approval of the Plan
by the Company’s stockholders within twelve months following the date the Plan is first approved by the Board.
No right may be granted under the Plan prior to such stockholder approval. No rights may be granted under the
Plan during any period of suspension of the Plan or after termination of the Plan.

ARTICLE XI.
ADMINISTRATION

11.1 Administrator. Unless otherwise determined by the Board, the Administrator of the Plan shall be the
Compensation Committee of the Board (or another committee or a subcommittee of the Board to which the
Board delegates administration of the Plan) (such committee, the “Committee”). The Board may at any time vest
in the Board any authority or duties for administration of the Plan.

11.2 Action by the Administrator. Unless otherwise established by the Board or in any charter of the
Administrator, a majority of the Administrator shall constitute a quorum. The acts of a majority of the members
present at any meeting at which a quorum is present and, subject to Applicable Law and the Bylaws of the
Company, acts approved in writing by a majority of the Administrator in lieu of a meeting, shall be deemed the
acts of the Administrator. Each member of the Administrator is entitled to, in good faith, rely or act upon any
report or other information furnished to that member by any officer or other employee of the Company or any
Designated Subsidiary, the Company’s independent certified public accountants, or any executive compensation
consultant or other professional retained by the Company to assist in the administration of the Plan.

11.3 Authority of Administrator. The Administrator shall have the power, subject to, and within the
limitations of, the express provisions of the Plan:

(a) To determine when and how rights to purchase Shares shall be granted and the provisions of each
offering of such rights (which need not be identical).

(b) To designate from time to time which Subsidiaries of the Company shall be Designated
Subsidiaries, which designation may be made without the approval of the stockholders of the Company.

(c) To impose a mandatory holding period pursuant to which Employees may not dispose of or
transfer Shares purchased under the Plan for a period of time determined by the Administrator in its
discretion.

(d) To construe and interpret the Plan and rights granted under it, and to establish, amend and revoke
rules and regulations for its administration. The Administrator, in the exercise of this power, may correct any
defect, omission or inconsistency in the Plan, in a manner and to the extent it shall deem necessary or
expedient to make the Plan fully effective.

(e) To amend, suspend or terminate the Plan as provided in Article IX.

(f) Generally, to exercise such powers and to perform such acts as the Administrator deems necessary
or expedient to promote the best interests of the Company and its Subsidiaries and to carry out the intent that
the Plan be treated as an “employee stock purchase plan” within the meaning of Section 423 of the Code for
the Section 423 Component.
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(g) The Administrator may adopt sub-plans applicable to particular Designated Subsidiaries or
locations, which sub-plans may be designed to be outside the scope of Section 423 of the Code. The rules of
such sub-plans may take precedence over other provisions of this Plan, with the exception of Section 3.1
hereof, but unless otherwise superseded by the terms of such sub-plan, the provisions of this Plan shall
govern the operation of such sub-plan.

11.4 Designation of Subsidiaries. The Board or Administrator shall designate from time to time the
Subsidiaries that shall constitute Designated Subsidiaries, and determine whether such Designated Subsidiaries
shall participate in the Section 423 Component or Non-Section 423 Component. The Board or Administrator may
designate a Subsidiary, or terminate the designation of a Subsidiary, without the approval of the stockholders of
the Company.

11.5 Decisions Binding. The Administrator’s interpretation of the Plan, any rights granted pursuant to the
Plan, any subscription agreement and all decisions and determinations by the Administrator with respect to the
Plan are final, binding, and conclusive on all parties.

ARTICLE XII.
MISCELLANEOUS

12.1 Restriction upon Assignment. A right granted under the Plan shall not be transferable other than by
will or the applicable laws of descent and distribution, and is exercisable during the Participant’s lifetime only by
the Participant. Except as provided in Section 12.4 hereof, a right under the Plan may not be exercised to any
extent except by the Participant. The Company shall not recognize and shall be under no duty to recognize any
assignment or alienation of the Participant’s interest in the Plan, the Participant’s rights under the Plan or any
rights thereunder.

12.2 Rights as a Stockholder. With respect to Shares subject to a right granted under the Plan, a
Participant shall not be deemed to be a stockholder of the Company, and the Participant shall not have any of the
rights or privileges of a stockholder, until such Shares have been issued to the Participant or his or her nominee
following exercise of the Participant’s rights under the Plan. No adjustments shall be made for dividends
(ordinary or extraordinary, whether in cash securities, or other property) or distribution or other rights for which
the record date occurs prior to the date of such issuance, except as otherwise expressly provided herein or as
determined by the Administrator.

12.3 Interest. No interest shall accrue on the payroll deductions or contributions of a Participant under the
Plan.

12.4 Designation of Beneficiary.

(a) A Participant may, in the manner determined by the Administrator, file a written designation of a
beneficiary who is to receive any Shares and/or cash, if any, from the Participant’s account under the Plan in
the event of such Participant’s death subsequent to a Purchase Date on which the Participant’s rights are
exercised but prior to delivery to such Participant of such Shares and cash. In addition, a Participant may file
a written designation of a beneficiary who is to receive any cash from the Participant’s account under the
Plan in the event of such Participant’s death prior to exercise of the Participant’s rights under the Plan. If the
Participant is married and resides in a community property state, a designation of a person other than the
Participant’s spouse as his or her beneficiary shall not be effective without the prior written consent of the
Participant’s spouse.

(b) Such designation of beneficiary may be changed by the Participant at any time by written notice to
the Company. In the event of the death of a Participant and in the absence of a beneficiary validly designated
under the Plan who is living at the time of such Participant’s death, the Company shall deliver such Shares
and/or cash to the executor or administrator of the estate of the Participant, or if no such executor or
administrator has been appointed (to the knowledge of the Company), the Company, in its discretion, may
deliver such Shares and/or cash to the spouse or to any one or more dependents or relatives of the
Participant, or if no spouse, dependent or relative is known to the Company, then to such other person as the
Company may designate.
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12.5 Notices. All notices or other communications by a Participant to the Company under or in connection
with the Plan shall be deemed to have been duly given when received in the form specified by the Company at
the location, or by the person, designated by the Company for the receipt thereof.

12.6 Equal Rights and Privileges. Subject to Section 5.7, all Eligible Employees will have equal rights and
privileges under the Section 423 Component so that the Section 423 Component of this Plan qualifies as an
“employee stock purchase plan” within the meaning of Section 423 of the Code. Subject to Section 5.7, any
provision of the Section 423 Component that is inconsistent with Section 423 of the Code will, without further
act or amendment by the Company, the Board or the Administrator, be reformed to comply with the equal rights
and privileges requirement of Section 423 of the Code. Eligible Employees participating in the Non-Section 423
Component need not have the same rights and privileges as other Eligible Employees participating in the Non-
Section 423 Component or as Eligible Employees participating in the Section 423 Component.

12.7 Use of Funds. All payroll deductions received or held by the Company under the Plan may be used
by the Company for any corporate purpose, and the Company shall not be obligated to segregate such payroll
deductions.

12.8 Reports. Statements of account shall be given to Participants at least annually, which statements shall
set forth the amounts of payroll deductions, the Purchase Price, the number of Shares purchased and the
remaining cash balance, if any.

12.9 No Employment Rights. Nothing in the Plan shall be construed to give any person (including any
Eligible Employee or Participant) the right to remain in the employ of the Company or any Parent or Subsidiary
or affect the right of the Company or any Parent or Subsidiary to terminate the employment of any person
(including any Eligible Employee or Participant) at any time, with or without cause.

12.10 Notice of Disposition of Shares. Each Participant shall give prompt notice to the Company of any
disposition or other transfer of any Shares purchased upon exercise of a right under the Section 423 Component
of the Plan if such disposition or transfer is made: (a) within two years from the Enrollment Date of the Offering
Period in which the Shares were purchased or (b) within one year after the Purchase Date on which such Shares
were purchased. Such notice shall specify the date of such disposition or other transfer and the amount realized,
in cash, other property, assumption of indebtedness or other consideration, by the Participant in such disposition
or other transfer.

12.11 Governing Law. The Plan and any agreements hereunder shall be administered, interpreted and
enforced in accordance with the laws of the State of Delaware, disregarding any state’s choice of law principles
requiring the application of a jurisdiction’s laws other than the State of Delaware.

12.12 Electronic Forms. To the extent permitted by Applicable Law and in the discretion of the
Administrator, an Eligible Employee may submit any form or notice as set forth herein by means of an electronic
form approved by the Administrator. Before the commencement of an Offering Period, the Administrator shall
prescribe the time limits within which any such electronic form shall be submitted to the Administrator with
respect to such Offering Period in order to be a valid election.
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BIOXCEL THERAPEUTICS, INC.
2020 EMPLOYEE STOCK PURCHASE PLAN
SUB-PLAN FOR INTERNATIONAL PARTICIPANTS

1. Application. This Sub-Plan for International Participants in the BioXcel Therapeutics, Inc. 2020

Employee Stock Purchase Plan (this “Sub-Plan”) sets forth additional terms and conditions applicable to the
rights granted to, and the Shares purchased by, Eligible Employees in the countries set forth below.

The Plan and this Sub-Plan are complimentary to each other and shall be deemed as one. In any case of

contradiction between the provisions of this Sub-Plan and the Plan, the provisions set out in the Sub-Plan shall
prevail. Any capitalized terms used in this Sub-Plan but not defined shall have the meaning given to those terms
in the Plan.

2. Global Provisions.

(a) Data Protection. It shall be a term and condition for participation in the Plan that a Participant
explicitly and unambiguously consent to the collection, use and transfer, in electronic or other form, of a
Participant’s personal “Data” (as defined below) by and among, as applicable, the Company, any Subsidiary
and a Participant’s employing entity (the “Employer”), if different, and their affiliates (collectively, the
“Company Group”) for the exclusive purpose of implementing, administering and managing the
Participant’s participation in the Plan. The Company Group holds certain personal information about the
Participant, including, but not limited to, the Participant’s name, home address and telephone number, e-mail
address, date of birth, employee identification number, NRIC or passport number or equivalent, salary,
nationality, job title, any shares of stock or directorships held in the Company, details of all options or any
other entitlement to shares of stock awarded, canceled, exercised, vested, unvested or outstanding in the
Participant’s favor, for the purpose of implementing, administering and managing the Plan (“Data”). Data
will be transferred to such stock plan service providers as may be selected by the Company which are
assisting the Company with the implementation, administration and management of the Plan. The recipients
of the Data may be located in the United States of America or elsewhere (and, if the Participant is a resident
of a member state of the European Union, may be outside the European Economic Area) and that the
recipient’s country (e.g., the United States of America) may have different data privacy laws and protections
than the Participant’s country. The Participant may request a list with the names and addresses of all
recipients of the Data by contacting his or her local human resources representative. Each Participant hereby
authorizes the Company Group and any other possible recipients which may assist the Company (presently
or in the future) with implementing, administering and managing the Plan to receive, possess, use, retain and
transfer the Data, in electronic or other form, for the purposes of implementing, administering and managing
the Participant’s participation in the Plan. Data will be held only as long as is necessary to implement,
administer and manage the Participant’s participation in the Plan. The Company may also make the Data
available to public authorities where required under locally applicable law. A Participant may, at any time,
view Data, request additional information about the storage and processing of Data, require any necessary
amendments to Data or refuse or withdraw the consents herein, in any case, without cost, by contacting in
writing the Participant’s local human resources representative. A Participant’s refusal to provide consent or
withdrawal of consent may affect the Participant’s ability to participate in the Plan. This section applies to
information held, used or disclosed in any medium.

(b) Acknowledgment of Nature of Plan and Rights. In participating in the Plan, each Participant
acknowledges that:

(i) for labor law purposes, the rights granted and the Shares purchased under the Plan are an
extraordinary item that do not constitute wages of any kind for services of any kind rendered to the
Company or the Employer, and the award of rights is outside the scope of Participant’s service contract,
if any;

(i) for labor law purposes, the rights granted and the Shares purchased under the Plan are not
part of normal or expected wages or salary for any purposes, including, but not limited to, calculation
of any severance, resignation, termination, redundancy, dismissal, end of service payments, bonuses,
holiday pay, long-service awards, pension or retirement benefits or similar
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payments and in no event should be considered as compensation for, or relating in any way to, past
services for the Company, the Employer, its Parent, or any Subsidiary or affiliate of the Company;

(iii) the rights and the Shares purchased under the Plan are not intended to replace any pension
rights or compensation;

(iv) neither the rights nor any provision of Plan or the policies adopted pursuant to the Plan confer
upon any Participant any right with respect to service or continuation of current service and shall not be
interpreted to form a service contract or relationship with the Company or any Subsidiary or affiliate;

(v) the future value of the underlying Shares is unknown and cannot be predicted with certainty;
(vi) if the underlying Shares do not increase in value, the right may have no value; and

(vii) if a Participant acquires Shares, the value of the Shares acquired upon purchase may
increase or decrease in value, even below the Purchase Price.
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BICKCEL THERAFELITICS, INC.
555 LONG WHARF DRIVE
NEW HAVEN, CT 06517

VOTE BY INTERNET
Befare The Meeting - Go 10 WWW.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information. Viote by 11:59 PM. Eastern Time on May 19, 2020, Have your proxy
card in hand when you access the web site and follow the instructions to obtain your
records and to create an electronic voting instruction form.

During The Meeting - Go to www.virtualshareholder ting.com/BTAIZ020

You may attend the meeting via the Internet and vote during the meeting. Have the
information that is printed in the box marked by the arrow available and follow the
instructions.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions. Vote by
11:59 PM. Eastern Time on May 19, 2020. Have your proxy card in hand when you
call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid
envelope we have provided or return it to Vote Processing, c/o Broadridge,
51 Mercedes Way, Edgewood, NY 11717,

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

1f you would like to reduce the costs incurred by our company in mailing proxy materials,
you can consent to receiving all future proxy statements, proxy cards and annual reports
electronically via e-mail or the Internet. To sign up for electronic delivery, please follow
the instructions above to vote using the Internet and, when prompted, indicate that
youU agree to receive or access proxy materials electronically in future years.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK A5 FOLLOWS:

DOB257-P38849 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. BETACH AL RETURN THIS FORVILN OEY

BIOXCEL THERAPEUTICS, INC.

following:

1. Election of Class Il Directors
Nominees:
01} Sandeep Laumas, M.D.
02) Michal Votruba, M.D., Ph.D.

The Board of Directors recommends you vote FOR the number(s} of the nominee(s) on the line below.

The Board of Directors recommends you vote FOR proposals 2, 3 and 4. For Against Abstain
2. Ratification, in a non-binding vote, of the appointment of BDO USA, LLP as the Company’s independent registered public accounting firm for 2020, 0 0 0
3. Approval of the BioXcel Therapeutics, Inc. 2020 Incentive Award Plan. 0 0 ]

For Withhold For Al  To withhold autherity to vote for any individual
All All Except  nominee(s), mark "For All Except" and write the

0 0 O

4. Approval of the BioXcel Therapeutics, Inc. 2020 Employee Stock Purchase Plan,

NOTE: Such other business as may properly come before the meeting or any continuation, postponement or adjournment thereof.

For address changes and/or comments, please check this box and write them D
on the back where indicated.

Please sign exactly as your name(s) appear(s) hereon, When signing as attorney, executor,
administrator, or other fiduciary, please give full title as such, Joint owners should each sign
personally. All holders must sign. If a corporation or partnership, please sign in full corporate
or partnership name by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date Signature {Joint Owners)

Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com.

D08258-P38849

BIOXCEL THERAPEUTICS, INC.
Annual Meeting of Stockholders
May 20, 2020, 9:00 a.m., Eastern Time
This proxy is solicited by the Board of Directors

The stockholder(s) hereby appoint(s) Vimal Mehta, Ph.D. and Richard Steinhart, or each of them, as proxies, each with the
power to appoint his substitute, and hereby autharize(s) them to represent and to vote, as designated on the reverse side
of this ballot, all of the shares of common stock of BIOXCEL THERAPEUTICS, INC. that the stockholder(s) is/are entitled to
vote at the Annual Meeting of Stockholders to be held at 9:00 a.m., Eastern Time on May 20, 2020, live via webcast at
www.virtualshareholdermeeting.com/BTAI2020, and any continuation, adjournment or postponement thereof, with all powers
which the undersigned would possess if present at the meeting.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this
proxy will be voted in accordance with the Board of Directors' recommendations, as indicated on the reverse side, and
in the discretion of the proxies with respect to such other matters as may properly come before the Annual Meeting.

Address Changes/Comments:

(if you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)

Continued and to be signed on reverse side




