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

Arrangements of Certain Officers.
 
As previously disclosed, BioXcel Therapeutics, Inc. (the “Company”) has formed a wholly owned subsidiary, OnkosXcel Therapeutics LLC
(“OnkosXcel”) to develop the Company’s product candidate BXCL701, an investigational orally administered innate immune activator designed to initiate
inflammation in the tumor microenvironment, and hold related assets. On August 17, 2022, several executive officers of the Company were awarded the
following awards of profits interests in OnkosXcel Employee Holdings, LLC (“Employee Holdings”), a management holding company used to facilitate
the grant of equity interests to service providers of OnkosXcel, and which represent an indirect equity interest in OnkosXcel:
 

· Vimal Mehta, the Company’s Chief Executive Officer, President and Director, received an award of 400 profits interests;
· Richard Steinhart, the Company’s Senior Vice President and Chief Financial Officer, received an award of 100 profits interests; and
· Javier Rodriguez, the Company’s Senior Vice President and Chief Legal Officer, received an award of 50 profits interests.

 
Each award of profits interest has been granted under the Management Incentive Plan of OnkosXcel and Employee Holdings (the “Plan”), a copy of which
is attached hereto as Exhibit 10.1, and is subject to the terms and conditions set forth in a profits interest award agreement with the respective individual, a
form of which is attached hereto as Exhibit 10.2. Each award of profits interests to the foregoing officers vests in 24 substantially equal monthly
installments from the July 1, 2022 vesting commencement date and has a profits interest threshold of $0.00. Each award of profits interest may only be
settled in units of Employee Holdings that correspond to units in OnkosXcel or in cash, at the election of the OnkosXcel board of directors.
 
The Plan authorizes the grant of indirect equity interests in OnkosXcel to employees, consultants and directors of OnkosXcel, Employee Holdings and their
affiliates. Each award of profits interest granted under the Plan is intended to qualify as a “profits interest” for U.S. federal income tax purposes and is
intended to only have value to the extent the equity value of OnkosXcel increases beyond the value at issuance. OnkosXcel is authorized to issue profits
interests corresponding to no more than 20% of the total issued and outstanding units of OnkosXcel. Awards under the Plan may not be settled in securities
of the Company.
 
The foregoing descriptions of the Plan and the profits interest award agreement are qualified entirely by reference to the Plan and form of profits interest
award agreement, copies of which are filed as Exhibits 10.1 and 10.2, respectively, to this Form 8-K.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits:
 
Exhibit No.  Description
   
10.1  OnkosXcel Therapeutics LLC and OnkosXcel Employee Holdings LLC Management Incentive Plan.
   
10.2  Form of Profits Interest Award Agreement under the Management Incentive Plan.
   
104  Cover Page Interactive Data File (the cover page XBRL tags are embedded within the inline XBRL document).
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
Date: August 19, 2022 BIOXCEL THERAPEUTICS, INC.
  
 /s/ Richard Steinhart
 Richard Steinhart
 Chief Financial Officer

 

 
 



 
Exhibit 10.1

 
ONKOSXCEL THERAPEUTICS, LLC AND ONKOSXCEL EMPLOYEE HOLDINGS, LLC

 
MANAGEMENT INCENTIVE PLAN

 
1.             Purpose.

 
The purpose of the Plan is to advance the interests of the Company by enhancing the Company’s ability to attract, retain and motivate persons who

make (or are expected to make) important contributions to the Company by providing such persons with equity ownership opportunities and thereby better
aligning the interests of such persons with those of the Members. Capitalized terms used in the Plan are defined in Section 10 below.
 

2.             Eligibility.
 

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

3.             Administration and Delegation.
 

(a)            Administration. The Plan will be administered by the Administrator. The Administrator shall have authority to determine which Service
Providers will receive Awards, to grant Awards and to set all terms and conditions of Awards (including, but not limited to, vesting, exercise and forfeiture
provisions). In addition, the Administrator shall have the authority to take all actions and make all determinations contemplated by the Plan and to adopt,
amend and repeal such administrative rules, guidelines and practices relating to the Plan as it shall deem advisable. The Administrator may correct any
defect or ambiguity, supply any omission or reconcile any inconsistency in the Plan or any Award in the manner and to the extent it shall deem necessary or
appropriate to carry the Plan and any Awards into effect, as determined by the Administrator. The Administrator shall make all determinations under the
Plan in the Administrator’s sole discretion and all such determinations shall be final and binding on all Persons having or claiming any interest in the Plan
or in any Award.
 

(b)            Appointment of Committees. To the extent permitted by Applicable Laws, the Board may delegate any or all of its powers under the Plan to
one or more Committees. The Board may abolish any Committee at any time and re-vest in itself any previously delegated authority.
 

4.             Award Limitations.
 

Awards may be made under the Plan, subject to such limitations, if any, as may be provided in the Governing Documents.
 

5.             Profits Unit Awards.
 

The Administrator may grant Upstairs Profits Unit Awards to any Service Provider, which Upstairs Profits Unit Awards shall correspond to
Downstairs Profits Unit Awards granted to Employee Holdings. Subject to the provisions of the Plan and the Governing Documents, the Administrator
shall determine and set forth in the applicable Award Agreement the terms and conditions applicable to each Profits Unit Award, including the Profits Units
of Holdings and corresponding Profits Units of Employee Holdings subject thereto, the conditions for vesting and forfeiture and the threshold price, in each
case, if any.
 

 



 

 
6.             Other Awards.

 
The Administrator may grant Other Awards to any Service Provider, including, without limitation, the right to receive Holdings Units and/or

corresponding Employee Holdings Units to be delivered in the future. Such Other Awards shall also be available as a form of payment in the settlement of
other Awards granted under the Plan, as stand-alone payments and/or as payment in lieu of compensation to which a Participant is otherwise entitled. Other
Awards may be paid in Units, cash or other property, as the Administrator shall determine. Subject to the provisions of the Plan and the Governing
Documents, the Administrator shall determine the terms and conditions of each Other Award, including any purchase price, transfer restrictions, vesting
conditions and other terms and conditions applicable thereto, which shall be set forth in the applicable Award Agreement. To the extent provided by the
Administrator, a grant of an Other Award 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, may be settled in cash and/or Units or other securities and may be subject to the same restrictions on
transfer and forfeitability as the Other Award with respect to which the Dividend Equivalents are paid, as determined by the Administrator, subject, in each
case, to such terms and conditions as the Administrator shall establish and set forth in the applicable Award Agreement. Other Awards may also consist of
the right to purchase Holdings Units, Employee Holdings Units and/or other securities of Holdings, Employee Holdings or their Affiliates, as determined
by the Administrator and set forth in an Award Agreement.
 

7.             Adjustments for Changes and Certain Other Events.
 

(a)            In the event that the Administrator determines that any dividend or other distribution (whether in the form of cash, securities, or other
property), reorganization, merger, consolidation, combination, repurchase, recapitalization, liquidation, dissolution, or sale, transfer, exchange or other
disposition of all or substantially all of the assets of the Company or its subsidiaries, or sale or exchange of securities of the Company or its subsidiaries,
issuance of warrants or other rights to purchase other securities of the Company or its subsidiaries, or other similar corporate transaction or event, as
determined by the Administrator, affects the equity securities of the Company 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 Award, then the Administrator may, in such manner as it may deem equitable, adjust any or all of:
 

(i)            the amount and kind of securities or property with respect to which Awards may be granted or awarded;
 

(ii)           the amount and kind of securities or property subject to outstanding Awards;
 

(iii)          the grant or purchase price with respect to any Award; and
 

(iv)          the terms and conditions of any Awards (including, without limitation, any applicable financial or other performance “targets”
specified in an Award Agreement).
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(b)           In the event of any transaction or event described in Section 7(a) hereof (including without limitation any change in control) or any unusual

or nonrecurring transaction or event affecting the Company or the financial statements of the Company, 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, 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:
 

(i)            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 purchase or settlement of the vested portion of such Award or realization of the Participant’s
rights under the vested portion of such Award (i.e., the amount that would be distributable to the Participant upon a liquidation of the Company
with respect to the vested portion of such Award), as applicable, as determined by the Administrator; provided that, if the amount that could have
been obtained upon the settlement of such Award or realization of the Participant’s rights, in any case, is equal to or less than zero, then the vested
portion of such Award may be terminated without payment;

 
(ii)           To provide that such Award shall vest notwithstanding anything to the contrary in the Plan or the provisions of such Award;

 
(iii)          To provide that such Award be assumed by the successor or survivor corporation, or an Affiliate thereof, or shall be substituted for

by awards covering the securities of the successor or survivor corporation, or an Affiliate thereof, with appropriate adjustments as to the amount
and kind of securities, in all cases, as determined by the Administrator;

 
(iv)          To make adjustments in the amount and kind of securities or property subject to outstanding Awards, and/or in the terms and

conditions of, and the criteria included in, outstanding Awards or Awards which may be granted in the future;
 

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

(vi)          To provide that the Award will terminate and cannot vest or become payable after the applicable event.
 

(c)             The Administrator may treat Participants and Awards (or portions thereof) differently under this Section 7.
 

8.             General Provisions Applicable to Awards.
 

(a)           Transferability. Except as the Administrator may otherwise determine or provide in an Award Agreement or otherwise, in any case in
accordance with Applicable Laws, Awards shall not be sold, assigned, transferred, pledged or otherwise encumbered by the Person to whom they are
granted, either voluntarily or by operation of law, except by will or the laws of descent and distribution. Except as the Administrator may otherwise
determine or provide in an Award Agreement or otherwise, in any case in accordance with Applicable Laws, Units and Profits Units acquired by a
Participant in connection with Awards shall not be sold, assigned, transferred, pledged or otherwise encumbered by the Person to whom such securities are
issued, either voluntarily or by operation of law, except as may be expressly permitted under the terms of the Governing Documents. References to a
Participant, to the extent relevant in the context, shall include references to authorized transferees.
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(b)           Documentation. Each Award shall be evidenced in an Award Agreement, which may be in such form (written, electronic or otherwise) as

the Administrator shall determine. Each Award may contain terms and conditions in addition to those set forth in the Plan.
 

(c)            Discretion. Except as otherwise provided by the Plan, 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.
 

(d)           Taxes; Withholding. Each Participant shall pay to the Company or its Affiliates, as applicable, or make provision satisfactory to the
Administrator for payment of, any taxes required by law to be withheld in connection with Awards to or with respect to such Participant no later than the
date of the event creating the tax liability. Except as the Administrator may otherwise determine, all such payments shall be made in cash or by certified
check. Notwithstanding the foregoing, to the extent permitted by the Administrator, such tax obligations may be satisfied in whole or in part by delivery of
Units or Profits Units retained from the Award creating the tax obligation, valued at their Fair Market Value. The Company, or its Affiliates, as applicable,
may, to the extent permitted by Applicable Laws, deduct any such tax obligations from any payment of any kind otherwise due to a Participant.
Notwithstanding anything in the Plan or any Governing Documents to the contrary, each Participant shall be solely responsible for and shall satisfy all tax
consequences associated with Awards to or with respect to such Participant. For the avoidance of doubt, a Participant shall be solely responsible for and
shall satisfy all taxes and tax consequences that may be incurred by or with respect to Employee Holdings with respect to a Downstairs Award to the extent
such Downstairs Award corresponds to an Upstairs Award granted to such Participant.
 

(e)            Amendment of Award. The Administrator may amend, modify or terminate any outstanding Award, including but not limited to, substituting
therefor another Award of the same or a different type, and changing the date of settlement. The Participant’s consent to such action shall be required unless
(i) the Administrator determines that the action, taking into account any related action, would not materially and adversely affect the Participant, or (ii) the
change is permitted under Section 7 or Section 9(f) hereof.
 

(f)             Conditions on Delivery. The Company will not be obligated to deliver any property pursuant to the Plan or to remove restrictions from
property previously delivered under the Plan until (i) all conditions of the Award have been met or removed to the satisfaction of the Company, (ii) in the
opinion of the Company’s counsel, all other legal matters in connection with the issuance and delivery of such property have been satisfied, including any
Applicable Laws, (iii) the Participant has executed or entered into the Governing Documents, as applicable, and (iv) the Participant has executed and
delivered to the Company such representations or agreements as the Administrator deems necessary or appropriate to satisfy the requirements of any
Applicable Laws. The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority is determined by the
Administrator to be necessary to the lawful issuance and sale of any securities hereunder, shall relieve the Company of any liability in respect of the failure
to issue or sell such property as to which such requisite authority shall not have been obtained.
 

9.             Miscellaneous.
 

(a)           No Right To Employment or Other Status. No Person shall have any claim or right to be granted an Award, and the grant of an Award shall
not be construed as giving a Participant the right to continued employment or any other relationship with the Company or its Affiliates. The Company and
its Affiliates expressly reserve 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 applicable Award Agreement.
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(b)           No Rights As Member. Subject to the provisions of the applicable Award Agreement, no Participant or Designated Beneficiary shall have

any rights as a Member with respect to any Units or Profits Units to be distributed with respect to an Award until becoming the record holder of such Units
or Profits Units.
 

(c)            Effective Date and Term of Plan. The Plan shall become effective on the date on which it is adopted by the Board.
  

(d)           Amendment of Plan. The Administrator may amend, suspend or terminate the Plan or any portion thereof at any time; provided that no
amendment of the Plan shall materially and adversely affect any Award outstanding at the time of such amendment without the consent of the affected
Participant. Awards outstanding under the Plan at the time of any suspension or termination of the Plan shall continue to be governed in accordance with
the terms of the Plan and the applicable Award Agreement, as in effect prior to such suspension or termination. No amendment to or termination of the
Governing Documents shall be prohibited by the terms of the Plan or an outstanding Award and no Participant consent shall be required under the Plan or
an outstanding Award with respect to any such amendment or termination.
 

(e)           Provisions for Non-U.S. Participants. The Administrator may modify Awards granted to Participants who are non-U.S. 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.
 

(f)            Section 409A.
 

(i)            General. The Company intends that all Awards be structured in compliance with, or to satisfy an exemption from, Section 409A,
such that no adverse tax consequences, interest, or penalties under Section 409A apply in connection with any Awards. Notwithstanding anything
herein or in any Award Agreement to the contrary, the Administrator may, without a Participant’s prior consent, amend this Plan and/or Awards,
adopt policies and procedures, or take any other actions (including amendments, policies, procedures and actions with retroactive effect) as are
necessary or appropriate to preserve the intended tax treatment of Awards under the Plan, including without limitation, any such actions intended
to (A) exempt this Plan and/or any Award from the application of Section 409A, and/or (B) comply with the requirements of Section 409A,
including without limitation any such regulations, guidance, compliance programs and other interpretative authority that may be issued after the
date of grant of any Award. The Company makes no representations or warranties as to the tax treatment of any Award under Section 409A or
otherwise. The Company shall have no obligation under this Section 9(f) or otherwise to take any action (whether or not described herein) to avoid
the imposition of taxes, penalties or interest under Section 409A with respect to any Award and shall have no liability to any Participant or any
other Person if any Award, compensation or other benefits under the Plan are determined to constitute non-compliant, “nonqualified deferred
compensation” subject to the imposition of taxes, penalties and/or interest under Section 409A.

 
(ii)           Separation from Service. With respect to any Award that constitutes “nonqualified deferred compensation” under Section 409A,

any payment or settlement of such Award that is to be made upon a termination of a Participant’s Service Provider relationship shall, to the extent
necessary to avoid the imposition of 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 subsequent to the termination of the Participant’s Service Provider
relationship. For purposes of any such provision of this Plan or any Award Agreement relating to any such payments or benefits, references to a
“termination,” “termination of employment” or like terms shall mean “separation from service.”
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(iii)          Payments to Specified Employees. Notwithstanding any contrary provision in the Plan or any Award Agreement, any

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

 
(g)           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 Affiliate of the Company 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, nor will such individual be personally liable with respect to the Plan
because of any contract or other instrument he or she executes in his or her capacity as an Administrator, director, officer, other employee or agent of the
Company or any Affiliate of the Company. The Company will indemnify and hold harmless each equityholder, member, partner, director, officer, other
employee and agent of the Company or any Affiliate of the Company to whom any duty or power relating to the administration or interpretation of the Plan
has been or will be granted or delegated, 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 out of any act or omission to act concerning this Plan unless arising out of such Person’s own fraud or bad faith.
 

(h)           Clawback. To the extent required by Applicable Law, Awards and amounts paid or payable pursuant to or with respect to Awards shall be
subject to clawback as determined by the Administrator, which clawback may include forfeiture, repurchase and/or recoupment of Awards and amounts
paid or payable pursuant to or with respect to Awards. The Administrator may, without the consent of any Participant, amend the terms of outstanding
Awards to the extent necessary to implement the provisions of this subsection (h).
 

(i)            Data Privacy. As a condition of receipt of 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 paragraph by and among, as applicable, the Company and its Affiliates
(collectively, the “Company Group”) for the exclusive purpose of implementing, administering and managing the Participant’s participation in the Plan.
The Company Group may hold certain personal information about a Participant, including but not limited to, the Participant’s name, home address and
telephone number, date of birth, social security or insurance number or other identification number, salary, nationality, job title(s), any securities held in the
Company or any of its Affiliates, details of all Awards, in each case, for the purpose of implementing, managing and administering the Plan and Awards
(the “Data”). The Company Group may transfer the Data amongst themselves as necessary for the purpose of implementation, administration and
management of a Participant’s participation in the Plan, and the Company Group may each further transfer the Data to any third parties assisting the
Company in the implementation, administration and management of the Plan. 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. Through acceptance of an Award, each
Participant authorizes such recipients 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, including any requisite transfer of such Data as may be required to a broker or other
third party with whom the Company or the Participant may elect to deposit any securities. The Data related to a Participant will be held only as long as is
necessary to implement, administer, and manage the Participant’s participation in the Plan. A Participant may, at any time, view the Data held by the
Company Group with respect to such Participant, request additional information about the storage and processing of the Data with respect to such
Participant, recommend any necessary corrections to the Data with respect to the Participant or refuse or withdraw the consents herein in writing, in any
case without cost, by contacting his or her 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 his or her consents as
described herein. For more information on the consequences of refusal to consent or withdrawal of consent, Participants may contact their local human
resources representative.
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(j)             Severability. In the event any portion of the Plan or any action taken pursuant thereto shall be held illegal or invalid for any reason, the

illegality or invalidity shall not affect the remaining parts of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provisions had
not been included, and the illegal or invalid action shall be null and void.
 

(k)           Governing Documents. In the event of any contradiction between the Plan and any Award Agreement or any other written agreement
between a Participant and the Company or any Affiliate of the Company that has been approved by the Board, the terms of the Plan shall govern, unless it
is expressly specified in such Award Agreement or other written document that a specific provision of the Plan shall not apply. Notwithstanding the
foregoing, the terms of the Governing Documents shall control over any conflicting term of the Plan.
 

(l)            Governing Law. The provisions of the Plan and all Awards made hereunder shall be governed by and interpreted in accordance with the laws
of Delaware, disregarding any choice-of-law principles that would require the application of the substantive laws of a jurisdiction other than Delaware.
 

(m)          Submission to Jurisdiction; Waiver of Jury Trial; By accepting an Award, each Participant irrevocably and unconditionally consents to
submit to the exclusive jurisdiction of the courts of the State of Delaware and of the United States of America, in each case located in the State of
Delaware, for any action arising out of or relating to the Plan (and agrees not to commence any litigation relating thereto except in such courts), and further
agrees that service of any process, summons, notice or document by U.S. registered mail to the address contained in the records of the Company shall be
effective service of process for any litigation brought against it in any such court. By accepting an Award, each Participant irrevocably and unconditionally
waives any objection to the laying of venue of any litigation arising out of the Plan or an Award hereunder in the courts of the State of Delaware or the
United States of America, in each case located in the State of Delaware, and further irrevocably and unconditionally waives and agrees not to plead or
claim in any such court that any such litigation brought in any such court has been brought in an inconvenient forum. By accepting an Award, each
Participant irrevocably and unconditionally waives, to the fullest extent permitted by applicable law, any and all rights to trial by jury in connection with
any litigation arising out of or relating to the Plan or any Award hereunder.
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(n)           Restrictions. Units, Profits Units or other property acquired in respect of Awards shall be subject to such terms and conditions as the

Administrator shall determine, including, without limitation, restrictions on the transferability, repurchase rights, the right of the Company to require that
Units or Profits Units be transferred in the event of certain transactions, tag-along rights, bring-along rights, redemption and co-sale rights and voting
requirements. Such terms and conditions may be additional to those contained in the Plan and may, as determined by the Administrator, be contained in the
applicable Award Agreement or in an exercise notice, the Governing Documents or in such other agreement as the Administrator shall determine, in each
case in a form determined by the Administrator. The issuance of such Units, Profits Units or other property shall be conditioned on the Participant’s consent
to such terms and conditions and the Participant’s entering into such agreement or agreements.
 

(o)           Titles and Headings. The titles and headings of the Sections in the Plan are for convenience of reference only and, in the event of any
conflict, the text of the Plan, rather than such titles or headings, shall control.
  

(p)           Conformity to Securities Laws. Participant acknowledges that the Plan is intended to conform to the extent necessary with all provisions of
the Securities Act and the Exchange Act and any and all regulations and rules promulgated by the Securities and Exchange Commission thereunder, and
state or foreign securities laws and regulations. Notwithstanding anything herein to the contrary, the Plan and all Awards granted hereunder shall be
administered only in such a manner as to conform to such laws, rules and regulations. To the extent permitted by Applicable Laws, the Plan and all Award
Agreements shall be deemed amended to the extent necessary to conform to such laws, rules and regulations.
 

10.           Definitions. As used in the Plan, the following words and phrases shall have the meanings set forth in this Section 10. To the extent
applicable to Awards of or covering Holdings Units, references to the Board or the Committee shall be deemed to refer to the Board or applicable
committee of Holdings and references to the Governing Documents shall be deemed to refer to the Amended and Restated Limited Liability Company
Agreement of Holdings, as amended from time to time. To the extent applicable to Awards of or covering Employee Holdings Units, references to the
Board or the Committee shall be deemed to refer to the governing body or applicable committee of the Managing Member and references to the Governing
Documents shall be deemed to refer to the Limited Liability Company Agreement of Employee Holdings, as amended from time to time. The provisions of
this Plan shall be interpreted consistently with the principles of the foregoing sentences.
 

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

(b)           “Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control
with, such Person where “control” shall have the meaning given such term under Rule 405 of the Securities Act. For the purposes of this Agreement,
Affiliates of the Company shall include the BioXcel Member.
 

(c)            “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 and the applicable rules of any stock exchange or quotation system and the applicable laws and rules of
any other jurisdiction where Awards are granted or issued under the Plan.
 

(d)           “Award” means, individually or collectively, a grant under the Plan of Profits Unit Awards or Other Awards.
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(e)            “Award Agreement” means a written agreement evidencing an Award, which agreement may be in electronic medium and shall contain

such terms and conditions with respect to an Award (including the class, series or type of securities or property covered thereby) as the Administrator shall
determine, consistent with and subject to the terms and conditions of the Plan.
 

(f)            “BioXcel Member” has the meaning set forth in the Governing Documents of Holdings.
 

(g)            “Board” means, with respect to Holdings, the board of managers or other governing body of Holdings and, with respect to the Company,
the governing body of the Managing Member, or, in each case, the Person performing similar functions.
 

(h)            “Cause,” with respect to a Participant, has the meaning set forth in the Governing Documents of Employee Holdings.
  

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

(j)             “Committee” means one or more committees or subcommittees of the Board, which may be comprised of one or more directors and/or
executive officers of Holdings or one of its Affiliates, in either case, to the extent permitted in accordance with Applicable Laws.
 

(k)            “Company” means collectively Holdings and Employee Holdings, or any successor thereto, except that where the context requires,
“Company” shall be deemed individually to refer to either Holdings or Employee Holdings (or any successor thereto), as applicable, subject to the
principles set forth in the introductory paragraph of this Section 10.
 

(l)             “Consultant” means any Person, including any advisor, engaged by the Company or any Affiliate of the Company to render services to such
entity if: (i) the consultant or adviser renders bona fide services to the Company or its Affiliate(s); (ii) the services rendered by the consultant or advisor are
not in connection with the offer or sale of securities in a capital-raising transaction and do not directly or indirectly promote or maintain a market for the
Company’s securities; and (iii) the consultant or advisor is a natural Person, or such other advisor or consultant as is approved by the Administrator.
 

(m)           “Designated Beneficiary” means the beneficiary or beneficiaries designated, in a manner determined by the Administrator, by a Participant
to receive amounts due or exercise rights of the Participant in the event of the Participant’s death or incapacity. In the absence of an effective designation by
a Participant, “Designated Beneficiary” shall mean the Participant’s estate.
 

(n)           “Director” means a member of the board of managers or other governing body of any Company or any of its Affiliates.
 

(o)           “Disability” means a permanent and total disability within the meaning of Section 22(e)(3) of the Code, as it may be amended from time to
time.
 

(p)           “Dividend Equivalents” means a right receive the equivalent value (in cash or property) of distributions paid on Units pursuant to the
Governing Documents.
 

(q)           “Downstairs Award” means an award of a Downstairs Profits Unit Award or an Other Award covering or relating to Units, Profits Units or
other securities of Holdings granted to Employee Holdings and with respect to which a corresponding Upstairs Award is granted to a Service Provider.
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(r)            “Downstairs Profits Unit Award” means an award of Profits Units of Holdings granted to Employee Holdings under the Plan, which award

may be subject to certain vesting conditions and other restrictions and which shall be granted in tandem with an Upstairs Profits Unit Award.
 

(s)            “Employee” means any Person, including officers and Directors, employed by, including as a member, any Company or any Affiliate of any
Company.
 

(t)            “Employee Holdings” means OnkosXcel Employee Holdings, LLC or any successor thereto.
 

(u)           “Employee Holdings Unit” means a Common Unit as defined in the Governing Documents of Employee Holdings.
  

(v)           “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 

(w)           “Fair Market Value” means, as of any date, the fair market value as determined by the Administrator in its sole discretion, which, with
respect to a Unit or a Profits Unit, may be the amount that would be distributable in respect of such Unit or Profits Unit upon a liquidation of the Company.
 

(x)            “Governing Documents” means, with respect to Holdings, the Limited Liability Company Agreement of Holdings and, with respect to
Employee Holdings, the Limited Liability Company Agreement of Employee Holdings, each as amended from time to time.
 

(y)            “Holdings” means OnkosXcel Therapeutics, LLC or any successor thereto.
 

(z)            “Holdings Unit” means a Common Unit as defined in the Governing Documents of Holdings.
 

(aa)          “Managing Member” has the meaning set forth in the Governing Documents of Employee Holdings.
 

(bb)         “Member” has the meaning set forth in the applicable Governing Documents.
 

(cc)          “Other Awards” means other awards that are valued in whole or in part by reference to, or are otherwise based on, Holdings Units,
Employee Holdings Units or other securities of Holdings, Employee Holdings or their Affiliates.
 

(dd)         “Participant” means a Service Provider who has been granted an Upstairs Award under the Plan. To the extent required by the context,
references to a Participant with respect to a Downstairs Award shall be deemed to refer to Employee Holdings.
 

(ee)         “Person” means an individual, partnership, corporation, limited liability company, business trust, joint stock company, trust, unincorporated
association, joint venture, governmental authority or any other entity of whatever nature.
 

(ff)           “Plan” means this OnkosXcel Therapeutics, LLC and OnkosXcel Employee Holdings, LLC Management Incentive Plan.
 

(gg)         “Principal Equityholders” means the BioXcel Member.
 

(hh)         “Profits Unit” or “Profits Units” has the meaning set forth in the applicable Governing Documents.
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(ii)            “Profits Unit Award” means collectively an Upstairs Profits Unit Award and the corresponding Downstairs Profits Unit Award.

 
(jj)            “Section 409A” means Section 409A of the Code and all regulations, guidance, compliance programs and other interpretative authority

thereunder.
 

(kk)          “Securities Act” means the Securities Act of 1933, as amended.
 

(ll)            “Service Provider” means an Employee, Consultant or Director.
 

(mm)        “Termination of Employment” has the meaning set forth in the Governing Documents of Employee Holdings.
  

(nn)         “Unit” or “Units” means collectively the Holdings Units and the Employee Holdings Units.
 

(oo)         “Upstairs Award” means an award of an Upstairs Profits Unit Award or an Other Award covering or relating to Units, Profits Units or other
securities of Employee Holdings granted to a Service Provider and with respect to which a corresponding Downstairs Award is granted to Employee
Holdings.
 

(pp)         “Upstairs Profits Unit Award” means an award of Profits Units of Employee Holdings granted to a Service Provider under the Plan, which
award may be subject to certain vesting conditions and other restrictions and which shall be granted in tandem with a Downstairs Profits Unit Award.
 

*          *          *          *          *
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Exhibit 10.2
 

ONKOSXCEL THERAPEUTICS, LLC AND ONKOSXCEL EMPLOYEE HOLDINGS, LLC MANAGEMENT INCENTIVE PLAN
 

PROFITS UNIT AWARD AGREEMENT
 

GRANT NOTICE
 
Unless otherwise defined herein, the terms defined in the OnkosXcel Therapeutics, LLC and OnkosXcel Employee Holdings, LLC Management Incentive
Plan (the “Plan”) shall have the same defined meanings in this Profits Unit Award Agreement, which includes the terms in this Grant Notice (the “Grant
Notice”) and Appendix A attached hereto (collectively, the “Agreement”).
 
You have been granted an award of Profits Units of OnkosXcel Employee Holdings, LLC (the “Company”), subject to the terms and conditions of the
Governing Documents, the Plan and this Agreement, as follows:
 
Name of Participant: [______]
  
Total Number of Profits Units [______]
  
Granted:  
  
Profits Unit Threshold: $[____]
  
Grant Date: [____]
  
Vesting Commencement Date: [_____]
  
Vesting: The Profits Units will vest in accordance with the vesting schedule set forth in Appendix A
 

JOINDER
 
By execution of this Joinder, the Participant hereby agrees to become a party to, and to be bound by the obligations of, and receive the benefits of, that
certain Limited Liability Company Agreement of OnkosXcel Employee Holdings, LLC (the “Employee Holdings LLC Agreement”), dated as of April 19,
2022, by and among BioXcel Therapeutics, Inc., a Delaware corporation, the Company, OnkosXcel Therapeutics, LLC (“Holdings”) and the other parties
thereto, as a “Management Professional Member”. The Participant hereby represents and warrants to the Company and each other Member that each
representation and warranty set forth in Article 13 of the Employee Holdings LLC Agreement is true, accurate and not misleading as to Participant as of the
date hereof.
 

[Signature Page to Grant Notice Follows]
 

 



 

 
Your signature below indicates your agreement and understanding that the Profits Units are subject to all of the terms and conditions contained in

the Agreement (including this Grant Notice and Appendix A to the Agreement), the Governing Documents and the Plan. ACCORDINGLY, PLEASE BE
SURE TO READ ALL OF APPENDIX A, WHICH CONTAINS THE SPECIFIC TERMS AND CONDITIONS OF THIS PROFITS UNIT
AWARD.
 
ONKOSXCEL EMPLOYEE HOLDINGS, LLC  PARTICIPANT
   
By:    
 Name:  [______]
 Title:   
 

 



 

 
APPENDIX A TO PROFITS UNIT AWARD AGREEMENT

 
1.              Award of Profits Units

 
(a)            Award of Profits Units. The Company hereby awards and grants to the Participant the Profits Units set forth in the Grant Notice to which

this Appendix A is attached, upon the terms and conditions set forth in the Plan, the Governing Documents and this Agreement (including the Grant Notice
and this Appendix A). The Profits Unit Award is an Upstairs Profits Unit Award (as defined in the Plan) and shall correspond to the Downstairs Profits
Units Award as described in Section 3(a). The Participant hereby agrees that except as required by law, he or she will not disclose to any Person other than
the Participant’s spouse and/or tax or financial advisor (if any) the grant of the Profits Unit Award or any of the terms or provisions hereof without the prior
approval of the Administrator, and the Participant agrees that, in the discretion of the Administrator, the Profits Units shall be forfeited without
consideration if the Participant violates the non-disclosure provisions of this Section 1(a).
 

(b)            Profits Units Subject to Plan. The Profits Unit Award granted hereunder is subject to the terms and provisions of the Plan and the
Governing Documents.
 

2.              Vesting Schedule
 

(a)            Vesting of Profits Units. Subject to Section 2(c) and Section 2(d):
 

(i)            Except as provided in Section 2(a)(ii) below, the Profits Units shall vest [___________]1; provided that any fraction of a Profits
Unit will be accumulated and will vest only when a whole Profits Unit has accumulated.
 

(ii)            Upon the occurrence of a Change in Control, any unvested portion of the Profits Units shall vest as of immediately prior to such
Change in Control.
 

(b)            Discretionary Vesting. The Administrator in its discretion may accelerate the vesting of any portion of the Profits Units that does not
otherwise vest pursuant to Section 2(a).
 

(c)            No Vesting of Profits Units; Forfeiture. Notwithstanding anything to the contrary in this Agreement, the Plan or the Governing Documents,
unless otherwise determined by the Administrator, any portion of the Profits Units that has not become vested on or prior to the date of the Participant’s
Termination of Employment shall be forfeited on the date of the Participant’s Termination of Employment without consideration and shall not thereafter
become vested.
 

(d)            Forfeiture upon Termination for Cause. Notwithstanding any provision of this Agreement, the Plan or the Governing Documents to the
contrary, in the event of the Participant’s Termination of Employment by the Company or one of its Affiliates for Cause, all vested and unvested Profits
Units shall be forfeited on the date of the Participant’s Termination of Employment without consideration.
 
 

1 NTD: To be specified in individual award agreements.
 

 



 

 
3.            Other Provisions

 
(a)            Downstairs Award. A Downstairs Profits Unit Award covering that number of Profits Units of Holdings equal to the Total Number of

Profits Units Subject to the Award is hereby granted by Holdings to Employee Holdings on the Grant Date. Each time a portion of the Upstairs Profits Unit
Award is vested, forfeited or adjusted pursuant to this Agreement, the Plan or the Governing Documents, a corresponding portion of the Downstairs Profits
Unit Award shall be vested, forfeited or adjusted, as applicable. All Profits Units of Holdings constituting the Downstairs Profits Units Award shall be
subject to the terms of this Section 3(a), the Plan and the Governing Documents.
 

(b)            Participant Representation; Not a Contract of Service. The Participant hereby represents that the Participant’s execution of this Agreement
and participation in the Plan is voluntary and that the Participant has in no way been induced to enter into this Agreement in exchange for or as a
requirement of the expectation of service with the Company or any of its Affiliates. Nothing in this Agreement or in the Plan shall confer upon the
Participant any right to continue as a Service Provider or shall interfere with or restrict in any way the rights of the Company or its Affiliates, which are
hereby expressly reserved, to discharge the Participant at any time for any reason whatsoever, with or without Cause except pursuant to an employment or
consulting agreement executed by and between the Company or one of its Affiliates and the Participant and approved by the Board.
 

(c)            Profits Units Subject to Plan and Governing Documents. The Participant acknowledges that the Profits Units are subject to the terms of the
Plan and the Governing Documents. In the event of a conflict between the terms of this Agreement and the terms of the Plan or the Governing Documents,
the terms of the Plan or the Governing Documents, as applicable, will control. Notwithstanding the foregoing, the terms of the Governing Documents shall
control over any conflicting term of the Plan.
 

(d)            Tax Consequences; Section 83(b) Election. The Company and its Affiliates have encouraged the Participant to review the tax consequences
of the Profits Units with the Participant’s own personal tax or financial advisor. The Participant understands that he or she, and not the Company or any of
its Affiliates, will be responsible for the Participant’s own tax liability that may arise as a result of the transactions contemplated by this Agreement or the
Profits Units. The Participant agrees that the Participant shall file an election covering the Profits Units under Section 83(b) of the Code in the form
attached hereto as Exhibit A to this Appendix A, with the Internal Revenue Service within thirty (30) days following the Grant Date.
 

(e)            Profits Interest. As further set forth in the Governing Documents, the Profits Units awarded pursuant to this Agreement are intended to be
treated as “profits interests” under Revenue Procedure 93-27 (1993-27 C.B. 343) for U.S. federal income tax purposes.
 

(f)            Construction. This Agreement shall be administered, interpreted and enforced under the laws of the State of Delaware, disregarding choice-
of-law principles of the law of any state that would require the application of the laws of a jurisdiction other than such state.
 

4.            Non-Solicitation.
 

(a)            During the period commencing on the Grant Date and ending on the six (6) month anniversary of the Participant’s Termination of
Employment, the Participant shall not persuade or encourage or attempt to persuade or encourage any business customers, business partners or business
affiliates of the Company or its Affiliates to cease doing business with the Company or any of its Affiliates or to engage in any Competitive Activity on its
own or with any Competitor of the Company or its Affiliates.
 

 



 

 
(b)            During the period commencing on the Grant Date and ending on the six (6) month anniversary of the Participant’s Termination of

Employment, the Participant shall not, except on behalf of the Company and its subsidiaries, directly or indirectly, solicit, recruit or hire any (x) current
employee or (y) employee whose employment with the Company or its Affiliates was or is terminated coincident with, or within six (6) months prior to or
after, the date of the Participant’s Termination of Employment, in each case for the purpose of being employed by, or otherwise provide services to, the
Participant or any business, individual, partnership, firm, corporation or other entity on whose behalf the Participant is acting as an agent, representative,
employee or otherwise. For purposes of this Agreement, “help wanted” advertisements, postings on internet job sites, and searches by employment search
companies which are not specifically targeting employees of the Company or any of its subsidiaries (and in each case the Participant’s dealing with such
employees as a result thereof) shall not result in a violation of this obligation.
 

(c)            Injunctive Relief. The Participant understands and agrees that the Company will suffer irreparable harm if the Participant breaches any
provision of this Section 4, that remedy at law alone will be an inadequate remedy for any such breach and that monetary damages are inadequate to
compensate the Company for any breach of this Section. Accordingly, the Participant agrees that the Company shall, in addition to any other remedies
available to the Company at law or in equity, be entitled to enforce the specific performance of this Section 4 by the Participant and to both temporary and
permanent injunctive relief without bond and without liability should such relief be denied, modified or violated. The Participant also recognizes that the
territorial, time and scope limitations set forth in this Section 4 are reasonable and are properly required for the protection of the Company and in the event
that any such territorial, time or scope limitation is deemed to be unreasonable by a court of competent jurisdiction, the Company and the Participant agree,
and the Participant submits, to the reduction of any or all of said territorial, time or scope limitations to such an area, period or scope as said court shall
deem reasonable under the circumstances.
 

(d)            Effect of Breach. Notwithstanding any provision of this Agreement, the Plan or the Governing Documents to the contrary, and for the
avoidance of doubt, any breach by the Participant of any of the covenants set forth in this Section 4 shall entitle, but not obligate, the Company to exercise
its “Call Right” at the “Purchase Price” (each such term as defined in the Governing Documents of Employee Holdings) applicable to a Termination of
Employment for Cause in accordance with the Governing Documents of Employee Holdings.
 

5.            Definitions
 

Whenever the following terms are used in this Agreement (including the Grant Notice), they shall have the meaning specified below unless the
context clearly indicates to the contrary. Capitalized terms used in this Agreement and not defined below shall have the meaning given such terms in the
Plan. The singular pronoun shall include the plural, where the context so indicates.
 

(a)            “Change in Control” shall mean the first to occur of any of the following (i) a merger or consolidation of the Company with or into any
other corporation or other entity or person, (ii) a sale, lease, exchange or other transfer in one transaction or a series of related transactions of all or
substantially all of the Company’s assets, or (iii) any other transaction, including, without limitation, the sale by the Company of new securities or a
transfer of existing securities of the Company, the result of which is that a third party that is not an Affiliate of the Company immediately prior to such
transaction acquires or holds securities of the Company representing a majority of the Company’s outstanding voting power immediately following such
transaction; provided that the following events shall not constitute a “Change in Control”: (A) a transaction (other than a sale of all or substantially all of
the Company’s assets) in which the holders of the voting securities of the Company immediately prior to the merger or consolidation hold, directly or
indirectly, a majority of the voting securities in the successor corporation or its parent immediately after the merger or consolidation; (B) a sale, lease,
exchange or other transaction in one transaction or a series of related transactions of all or substantially all of the Company’s assets to an Affiliate of the
Company; (C) an initial public offering of any of the Company’s securities or any other transaction or series of related transactions principally for bona fide
equity financing purposes; (D) a reincorporation of the Company solely to change its jurisdiction; or (E) a transaction undertaken for the primary purpose
of creating a holding company that will be owned in substantially the same proportion by the persons who held the Company’s securities immediately
before such transaction. Notwithstanding the foregoing, the transaction or event constituting the Change in Control must also constitute a “change in
control event” (as defined in Treasury Regulation Section 1.409A-3(i)(5)) in order to give rise to the payment or settlement event for such Award, to the
extent required by Section 409A.
 

 



 

 
(b)            “Grant Date” shall be the grant date set forth in the Grant Notice.

 
(c)            “Grant Notice” shall mean the Grant Notice referred to in Section 1(a) of this Agreement, which Grant Notice is for all purposes a part of

the Agreement.
 

(d)            “Participant” shall be the Person designated as such in the Grant Notice.
 

(e)            “Plan” shall have the meaning set forth in the Grant Notice.
 

(f)            “Profits Unit Threshold” shall be the Profits Units Threshold set forth in the Grant Notice and shall have the meaning set forth in the
Governing Documents of Holdings.
 

(g)            “Total Number of Profits Units Subject to the Award” shall mean the total number of Profits Units granted as set forth in the Grant Notice.
 

(h)            “Vesting Commencement Date” shall be the vesting commencement date set forth in the Grant Notice.
 

*     *      *
 

 



 

 
EXHIBIT A

 
ELECTION UNDER SECTION 83(b)

OF THE INTERNAL REVENUE CODE OF 1986
 
The undersigned taxpayer hereby elects, pursuant to Sections 55 and 83(b) of the Internal Revenue Code of 1986, as amended, to include in taxpayer’s
gross income or alternative minimum taxable income, as the case may be, for the current taxable year the amount of any compensation taxable to taxpayer
in connection with taxpayer’s receipt of the property described below.
 
1. The name, address, taxpayer identification number and taxable year of the undersigned are as follows:
 

NAME: TAXPAYER: SPOUSE:
   
   
ADDRESS:   
   
IDENTIFICATION NO.: TAXPAYER: SPOUSE:
   
TAXABLE YEAR:   

 
2. The property with respect to which the election is made is described as follows: [____] Profits Units (the “Profits Units”) in OnkosXcel

Employee Holdings, LLC (the “Company”)
 
3. The date on which the property was transferred is:___________________.
 
4. The property is subject to the following restrictions: The Profits Units may not be transferred and are subject to forfeiture under the terms of an

agreement between the taxpayer and the Company. These restrictions lapse upon the satisfaction of certain conditions contained in such
agreement.

 
5. The fair market value at the time of transfer, determined without regard to any restriction other than a restriction which by its terms will never

lapse, of such property is: ______.
 
6. The amount (if any) paid for such property is: ______.
 
The undersigned has submitted a copy of this statement to the person for whom the services were performed in connection with the undersigned's receipt of
the above-described property. The transferee of such property is the person performing the services in connection with the transfer of said property.
 
The undersigned understands that the foregoing election may not be revoked except with the consent of the Commissioner.
 
Dated: _______________, ____          
 Taxpayer
 
The undersigned spouse of taxpayer joins in this election.
 
Dated: _______________, ____          
 Spouse of Taxpayer
 

 
 


