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Kiromic BioPharma, Inc.
7707 Fannin Street; Suite 140
Houston, TX 77054

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on June 25, 2021

Dear Stockholder:

We are pleased to invite you to attend the annual meeting of stockholders (the “Annual Meeting”) of Kiromic
BioPharma, Inc (“Kiremic” or the “Company”), which will be held on June 25, 2021 at 9:00 a.m. local time at our offices,
located at 7707 Fannin Street, Suite 140, Houston, TX 77054, for the following purposes:

1. To elect seven (7) members to our Board of Directors to hold office until the 2022 Annual Meeting;

2. To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting
firm for our fiscal year ending December 31, 2021;

3. To approve the 2021 Omnibus Equity Incentive Plan; and

4. To transact such other matters as may properly come before the Annual Meeting and any adjournment or
postponement thereof.

Our board of directors has fixed the close of business on April 26, 2021 as the record date for a determination of
stockholders entitled to notice of, and to vote at, the Annual Meeting or any adjournment or postponement thereof.

If You Plan to Attend

Please note that space limitations make it necessary to limit attendance of the Annual Meeting to our stockholders.
Registration and seating will begin at 8:00 a.m. Shares of common stock can be voted at the Annual Meeting only if the
holder thereof is present in person or by valid proxy.

For admission to the Annual Meeting, each stockholder may be asked to present valid picture identification, such
as a driver’s license or passport, and proof of stock ownership as of the record date, such as the enclosed proxy card or a
brokerage statement reflecting stock ownership. Cameras, recording devices and other electronic devices will not be
permitted at the Annual Meeting. If you do not plan on attending the Annual Meeting, please vote, date and sign the
enclosed proxy and return it in the business envelope provided. Even if you do plan to attend the Annual Meeting, we
recommend that you vote your shares at your earliest convenience in order to ensure your representation at the Annual
Meeting. Your vote is very important.




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to Be Held on June 25,
2021 at 9:00 a.m. local time at 7707 Fannin Street, Suite 140, Houston, TX 77054.

The proxy statement and annual report to stockholders are available at
https://ir.kiromic.com.

By the Order of the Board of Directors

/s/ Maurizio Chiriva Internati
Maurizio Chiriva Internati
Chairman of the Board of Directors, CEO and President

Dated: April 30, 2021

Whether or not you expect to attend the Annual Meeting in person, we urge you to vote your shares at your earliest
convenience. This will ensure the presence of a quorum at the Annual Meeting. Promptly voting your shares will
save the Company the expenses and extra work of additional solicitation. An addressed envelope for which no
postage is required if mailed in the United States is enclosed if you wish to vete by mail. Submitting your proxy now
will not prevent you from veting your shares at the Annual Meeting if you desire to do so, as your proxy is revocable
at your option. Your vote is important, so please act today!




Kiromic BioPharma, Inc.
7707 Fannin Street; Suite 140
Houston, TX 77054

PROXY STATEMENT
2021 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON June 25, 2021

The Board of Directors (the “Board”) of Kiromic BioPharma, Inc. (“Kiromic” or the “Company”) is soliciting
your proxy to vote at the Annual Meeting of Stockholders (the “Annual Meeting”) to be held at our offices, located
at 7707 Fannin Street, Suite 140, Houston, TX, on June 25, 2021, at 9:00 a.m. local time, including at any adjournments or
postponements of the Annual Meeting. You are invited to attend the Annual Meeting to vote on the proposals described in
this proxy statement. However, you do not need to attend the Annual Meeting to vote your shares. Instead, you may simply
complete, sign and return the enclosed proxy card if you received paper copies of the proxy materials, or follow the
instructions below to submit your proxy over the Internet.

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING
What is a proxy?

A proxy is the legal designation of another person to vote the stock you own. That other person is called a proxy.
If you designate someone as your proxy in a written document, that document is also called a proxy or a proxy card. By
completing, signing and returning the accompanying proxy card, you are designating Dr. Maurizio Chiriva-Internati, and
Tony Tontat, our Chief Executive Officer and Chief Financial Officer, respectively, as your proxies for the Annual Meeting
and you are authorizing Dr. Chiriva-Internati and Mr. Tontat to vote your shares at the Annual Meeting as you have
instructed them on the proxy card. This way, your shares will be voted whether or not you attend the Annual Meeting. Even
if you plan to attend the Annual Meeting, we urge you to vote in one of the ways described below so that your vote will be
counted even if you are unable or decide not to attend the Annual Meeting.

What is a proxy statement?

A proxy statement is a document that we are required by regulations of the Securities and Exchange Commission,
or SEC, to give you when we ask you to sign a proxy card designating Dr. Chiriva and Mr. Tontat as proxies to vote on
your behalf.

How do I attend the Annual Meeting?

The Annual Meeting will be held on June 25, 2021, at 9:00 a.m. local time at our offices, located at 7707 Fannin
Street, Houston, TX 77054. Directions to the Annual Meeting may be found at the back of this Proxy Statement.
Information on how to vote in person at the Annual Meeting is discussed below.

Who May Attend the Annual Meeting?

Only record holders and beneficial owners of our common stock, or their duly authorized proxies, may attend the
Annual Meeting. If your shares of common stock are held in street name, you will need to bring a copy of a brokerage
statement or other documentation reflecting your stock ownership as of the Record Date.

Who is Entitled to Vote?

The Board has fixed the close of business on April 26, 2021 as the record date (the “Record Date”) for the
determination of stockholders entitled to notice of, and to vote at, the Annual Meeting or any adjournment or postponement
thereof. Only stockholder who owned our common stock on April 26, 2021 are entitled to vote at the Annual Meeting. On
the Record Date, there were 7,332,999 shares of our common stock outstanding.
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What is the Difference Between Holding Shares as a Record Holder and as a Beneficial Owner (Holding Shares in
Street Name)?

If your shares are registered in your name with our transfer agent, VStock Transfer, Inc., you are the “record
holder” of those shares. If you are a record holder, these proxy materials have been provided directly to you by the
Company.

If your shares are held in a stock brokerage account, a bank or other holder of record, you are considered the
“beneficial owner” of those shares held in “street name.” If your shares are held in street name, these proxy materials have
been forwarded to you by that organization. The organization holding your account is considered to be the stockholder of
record for purposes of voting at the Annual Meeting. As the beneficial owner, you have the right to instruct this
organization on how to vote your shares.

What am I voting on?
There are three (3) matters scheduled for a vote:

1. To elect seven (7) members to our Board of Directors to hold office until the 2022 Annual Meeting;

2. To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for
our fiscal year ending December 31, 2021; and

3. To approve the 2021 Omnibus Equity Incentive Plan.

What if another matter is properly brought before the Annual Meeting?

The Board knows of no other matters that will be presented for consideration at the Annual Meeting. If any other
matters are properly brought before the Annual Meeting, it is the intention of the persons named in the accompanying
proxy to vote on those matters in accordance with their best judgment.

How Do I Vote?
Stockholders of Record
For your convenience, record holders of our common stock have three methods of voting:

1. Vote by Internet. The website address for Internet voting is on your proxy card.

2. Vote by mail. Mark, date, sign and promptly mail the enclosed proxy card (a postage-paid envelope is
provided for mailing in the United States).

3. Vote in person. Attend and vote at the Annual Meeting.

Beneficial Owners of Shares Held in Street Name
For your convenience, beneficial owners of our common stock have three methods of voting:
1. Vote by Internet. The website address for Internet voting is on your vote instruction form.

2. Vote by mail. Mark, date, sign and promptly mail your vote instruction form (a postage-paid envelope is
provided for mailing in the United States).




3. Vote in person. Obtain a valid legal proxy from the organization that holds your shares and attend and vote at
the Annual Meeting.

If you vote by Internet, please DO NOT mail your proxy card.

All shares entitled to vote and represented by a properly completed and executed proxy received before the
Annual Meeting and not revoked will be voted at the Annual Meeting as instructed in a proxy delivered
before the Annual Meeting. If you do not indicate how your shares should be voted on a matter, the shares
represented by your properly completed and executed proxy will be voted as the Board recommends on each
of the enumerated proposals, with regard to any other matters that may be properly presented at the Annual
Meeting and on all matters incident to the conduct of the Annual Meeting. If you are a registered stockholder
and attend the Annual Meeting, you may deliver your completed proxy card in person. If you are a street
name stockholder and wish to vote at the Annual Meeting, you will need to obtain a proxy form from the
institution that holds your shares. All votes will be tabulated by the inspector of elections appointed for the
Annual Meeting, who will separately tabulate affirmative and negative votes, abstentions and broker non-
votes.

We provide Internet proxy voting to allow you to vote your shares online, with procedures designed to
ensure the authenticity and correctness of your proxy vote instructions. However, please be aware that
you must bear any costs associated with your Internet access, such as usage charges from Internet
access providers and telephone companies.

How Many Votes do I Have?
Each share of our common stock that you own as of April 26, 2021 entitles you to one vote.
Is My Vote Confidential?

Yes, your vote is confidential. Only the inspector of elections, individuals who help with processing and
counting your votes and persons who need access for legal reasons will have access to your vote. This
information will not be disclosed, except as required by law.

What Constitutes a Quorum?

To carry on business at the Annual Meeting, we must have a quorum. A quorum is present when a majority of
the shares entitled to vote as of the Record Date, are represented in person or by proxy (including shares of
common stock issuable upon conversion of the Series A Convertible Preferred Stock). Thus, 4,514,123 shares
must be represented in person or by proxy to have a quorum at the Annual Meeting. Your shares will be
counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf by your
broker, bank or other nominee) or if you vote in person at the Annual Meeting. Abstentions and broker non-
votes will be counted towards the quorum requirement. Shares owned by us are not considered outstanding or
considered to be present at the Annual Meeting. If there is not a quorum at the Annual Meeting, either the
chairperson of the Annual Meeting or our stockholders entitled to vote at the Annual Meeting may adjourn
the Annual Meeting.

How Will my Shares be Voted if I Give No Specific Instruction?

We must vote your shares as you have instructed. If there is a matter on which a stockholder of record has
given no specific instruction but has authorized us generally to vote the shares, they will be voted as follows:

1. “FOR?” the election of each of the seven (7) members to our Board of Directors to hold office until the
2022 Annual Meeting;

2. “FOR?” the ratification of the appointment of Deloitte & Touche LLP as our independent registered
public accounting firm for our fiscal year ending December 31, 2021; and
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3. “FOR?” the adoption of the 2021 Omnibus Equity Incentive Plan.

This authorization would exist, for example, if a stockholder of record merely signs, dates and returns the proxy
card but does not indicate how its shares are to be voted on one or more proposals. If other matters properly come before
the Annual Meeting and you do not provide specific voting instructions, your shares will be voted at the discretion of the
proxies.

If your shares are held in street name, see “What is a Broker Non-Vote?” below regarding the ability of banks,
brokers and other such holders of record to vote the uninstructed shares of their customers or other beneficial owners in
their discretion.

How are Votes Counted?

Votes will be counted by the inspector of election appointed for the Annual Meeting, who will separately count,
for the election of directors, “FOR,” “WITHHOLD” and broker non-votes; and, with respect to the other proposals, votes
“FOR” and “AGAINST,” abstentions and broker non-votes.

What is a Broker Non-Vote?

If your shares are held in street name, you must instruct the organization who holds your shares how to vote your
shares. If you sign your proxy card but do not provide instructions on how your broker should vote on “routine” proposals,
your broker will vote your shares as recommended by the Board. If you do not provide voting instructions, your shares will
not be voted on any “non-routine” proposals. This vote is called a “broker non-vote.” Because broker non-votes are not
considered under Delaware law to be entitled to vote at the Annual Meeting, broker non-votes will not be included in the
tabulation of the voting results of any of the proposals and, therefore, will have no effect on these proposals.

Brokers cannot use discretionary authority to vote shares on the election of directors if they have not received
instructions from their clients. Please submit your vote instruction form so your vote is counted.

What is an Abstention?

An abstention is a stockholder’s affirmative choice to decline to vote on a proposal. Under Delaware law,
abstentions are counted as shares present and entitled to vote at the Annual Meeting.

How Many Votes are Needed for Each Proposal to Pass?

Proposal Vote Required
Election of each of the seven (7) members to our Board of Plurality of the votes cast (the seven directors receiving the
Directors most “FOR” votes)

Ratification of the Appointment of Deloitte & Touche LLP  The affirmative vote of the holders of a majority in voting

as our Independent Registered Public Accounting Firm for =~ power of the votes cast affirmatively or negatively

our Fiscal Year Ending December 31, 2021 (excluding abstentions) at the Annual Meeting by the
holders entitled to vote thereon.

Approval of the 2021 Omnibus Equity Incentive Plan. The affirmative vote of the holders of a majority in voting
power of the votes cast affirmatively or negatively
(excluding abstentions) at the Annual Meeting by the
holders entitled to vote thereon.

What Are the Voting Procedures?
In voting by proxy with regard to the election of directors, you may vote in favor of all nominees, withhold your

votes as to all nominees, or withhold your votes as to specific nominees. With regard to other proposals, you may vote in
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favor of or against the proposal, or you may abstain from voting on the proposal. You should specify your respective
choices on the accompanying proxy card or your vote instruction form.

Is My Proxy Revocable?

You may revoke your proxy and reclaim your right to vote at any time before your proxy is voted by giving
written notice to the Secretary of Kiromic, by delivering a properly completed, later-dated proxy card or vote instruction
form or by voting in person at the Annual Meeting. All written notices of revocation and other communications with
respect to revocations of proxies should be addressed to: 7707 Fannin Street, Suite 140, Houston, TX 77054, Attention:
Secretary, or by facsimile at 866-419-6193. Your most current proxy card or Internet proxy is the one that will be counted.

Who is Paying for the Expenses Involved in Preparing and Mailing this Proxy Statement?

All of the expenses involved in preparing, assembling and mailing these proxy materials and all costs of soliciting
proxies will be paid by us. In addition to the solicitation by mail, proxies may be solicited by our officers and other
employees by telephone or in person. Such persons will receive no compensation for their services other than their regular
salaries. Arrangements will also be made with brokerage houses and other custodians, nominees and fiduciaries to forward
solicitation materials to the beneficial owners of the shares held of record by such persons, and we may reimburse such
persons for reasonable out of pocket expenses incurred by them in forwarding solicitation materials.

Do I Have Dissenters’ Rights of Appraisal?

Our stockholders do not have appraisal rights under Delaware law or under our governing documents with respect
to the matters to be voted upon at the Annual Meeting.

How can I Find out the Results of the Voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. In addition, final voting results will be
disclosed in a Current Report on Form 8-K that we expect to file with the SEC within four business days after the Annual
Meeting. If final voting results are not available to us in time to file a Form 8-K with the SEC within four business days
after the Annual Meeting, we intend to file a Form 8-K to publish preliminary results and, within four business days after
the final results are known to us, file an additional Form 8-K to publish the final results.

When are Stockholder Proposals Due for the 2022 Annual Meeting?

Any appropriate proposal submitted by a stockholder and intended to be presented at the 2022 Annual Meeting of
Stockholders (the “2022 Annual Meeting”) must be submitted in writing to the Company’s Secretary at 7707 Fannin
Street, Suite 140, Houston, TX 77054 and received no later than April 26, 2022, to be includable in the Company’s proxy
statement and related proxy for the 2022 Annual Meeting. However, if the date of the 2022 Annual Meeting is convened
more than 30 days before, or delayed by more than 30 days after, June 25, 2021, to be considered for inclusion in proxy
materials for our 2022 Annual Meeting, a stockholder proposal must be submitted in writing to the Company’s Secretary
at 7707 Fannin Street, Suite 140, Houston, TX 77054, a reasonable time before we begin to print and send our proxy
materials for the 2021 Annual Meeting. A stockholder proposal will need to comply with the SEC regulations
under Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), regarding the inclusion of
stockholder proposals in company-sponsored proxy materials. Although the Board will consider stockholder proposals, we
reserve the right to omit from our proxy statement, or to vote against, stockholder proposals that we are not required to
include under the Exchange Act, including Rule 14a-8.




Do the Company’s Officers and Directors have an Interest in Any of the Matters to Be Acted Upon at the Annual
Meeting?

Members of the Board have an interest in Proposal 1, the election to the Board of the seven (7) director nominees
set forth herein, as all of the nominees are currently members of the Board. Members of the Board and executive officers of
Kiromic do not have any interest in Proposal 2, the ratification of the appointment of our independent registered public
accounting firm. Members of the Board and the executive officers of Kiromic are eligible to receive awards under the
terms of the 2021 Plan, and they therefore have a substantial interest in Proposal 3.




PROPOSAL 1
ELECTION OF DIRECTORS

At the Annual Meeting, the stockholders will elect seven (7) directors to hold office until the 2022 Annual
Meeting. Directors are elected by a plurality of votes cast by stockholders. In the event the nominees are unable or
unwilling to serve as directors at the time of the Annual Meeting, the proxies will be voted for any substitute nominees
designated by the present Board or the proxy holders to fill such vacancy, or for the balance of the nominees named
without nomination of a substitute, or the size of the Board will be reduced in accordance with the Bylaws of the Company.
The Board has no reason to believe that the persons named below will be unable or unwilling to serve as nominees or as
directors if elected.

Assuming a quorum is present, the seven (7) nominees receiving the highest number of affirmative votes of shares
entitled to be voted for such persons will be elected as directors of the Company to serve for a one-year term. Unless
marked otherwise, proxies received will be voted “FOR” the election of the nominees named below. In the event that
additional persons are nominated for election as directors, the proxy holders intend to vote all proxies received by them in
such a manner as will ensure the election of the nominees listed below, and, in such event, the specific nominees to be
voted for will be determined by the proxy holders.

Information with Respect to Director Nominees

Listed below are the current directors who are nominated to hold office until their successors are elected and
qualified, and their ages as of April 26, 2021

Name Age

Maurizio Chiriva-Internati 53
Tony Tontat 54
Gianluca Rotino 49
Pietro Bersani 53
Americo Cicchetti 54
Michael Nagel 59
Jerry Schneider 73

Maurizio Chiriva Internati, DBSc, PhDs. Dr. Chiriva Internati has served as our Chairman and Chief Executive
Officer since February 2018 and as our President since October 2019. Between December 2012 and September 2019, he
served as Chief Scientific Officer. Between December 2012 and August 2018, he also served as our Director of Clinical
Translation Research. Dr. Chiriva Internati has been an Associate Professor at the MD Anderson Cancer Center in
Houston, Texas since August 2019. Prior to that, he served as an Associate Professor at Texas Tech University Health
Sciences Center from September 2013 to June 2017. His research has led to the identification of novel cancer-testis
antigens for the development of immunotherapeutic strategies against solid and non-solid tumors. This led to the
development of the bioinformatic software Diamond CancerSplice, which is a key core platform of our company, leading
to the discovery and prioritization of isoform antigens via insilico system.

Dr. Chiriva Internati earned a PhD in Immunology from the University of Nottingham, United Kingdom. He also
earned a PhD in Morphological Science from the Universita degli Studi di Milano, Italy, and a Doctoral Degree in
Biological Sciences from the University of Milan, Italy. Dr. Chiriva-Internati was a Post-Doctoral Fellow in Immunology
at the University of Arkansas for Medical Sciences, earned a certificate in Artificial Intelligence from MIT Sloan School of
Management and earned a certificate in Financial Technology from Oxford Said Business School. Dr. Chiriva Internati was
selected to serve on our board of directors due to his tenure with our company and his industry experience.

Tony Tontat. Mr. Tontat has served as our Chief Financial Officer since October 2019 and as a member of our
board of directors since January 2020. Mr. Tontat also served as our Chief Operating Officer from August 2019 to April
2021. Prior to joining us, Mr. Tontat worked as a business and financial consultant and Financial Analyst since
November 2011 for Exuma Blue Advisors, LLC, where he worked with many private and public companies. He primarily
helped these companies raise funds at various stages of life cycle. He worked in financial teams to raise funds for public
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companies like Sorrento Therapeutics, Inc. and NantKwest. Prior to this, he worked as an investment analyst at healthcare-
specialist hedge funds in New York and also worked as investment banker at HSBC Investment Bank in their New York
and Paris offices. Mr. Tontat earned his BA in Economics from Harvard University. Mr. Tontat was selected to serve on our
board of directors due to his financing experience.

Gianluca Rotino. Mr. Rotino has served as our Chief Strategy and Innovation Officer and as a member of our
board of directors since January 2014. Prior to that, he served in various other senior positions, including Chief Business
Officer and Executive VP of Corporate Development. Mr. Rotino is a seasoned business executive with experience in
corporate strategy, business development, and capital fund raising. Mr. Rotino held positions as both CEO and Chairman of
the Board for several Italian companies. His previous experience includes senior level managerial positions for companies
in Italy in different fields, such as high tech, international development and corporate consulting. Mr. Rotino also worked
in several law firm in Milan, Italy, where he specialized in mergers, acquisitions, intellectual property, and corporate law.
Mr. Rotino earned his Business Development Degree in Pharma from the EBD Academy in London, UK, and a B.S. by
EBD Group and Pharmaceutical Training International (PTI). He has also completed course work for drug discovery,
development and commercialization provided by The University of California San Diego, Skaggs School of Pharmacy and
Pharmaceutical Sciences Drug Development. Mr. Rotino as earned his BA in Electronics at the Institute of Technology
Feltrinelli in Milan. Mr. Rotino was selected to serve on our board of directors due to his tenure with our company and his
corporate strategy, business development, and capital fund raising experience.

Pietro Bersani, CPA, JD. Mr. Bersani has served as a member of our board of directors since June 2020. Since
April 2020, Mr. Bersani is a Partner with B2B CFO Partners, LLC, which provides strategic management advisory services
to owners of privately held companies. During October 2016 and July 2018, he served as the President, and Chief
Executive Officer at K.P. Diamond Eagle, Inc., a consulting firm specialized in development of innovative commercial and
private aviation business models. He also held the same positions at K.P. Diamond Eagle, Inc. between November 2019
and March 2020. He later served as a Senior Director within Alvarez & Marsal’s Private Equity Performance Improvement
Practice, LLP between August 2018 and October 2019. Prior to those professional experiences, Mr. Bersani served as the
Chief Financial Officer of Fuel Systems Solutions, Inc. between April 2011 and October 2016.

Mr. Bersani is a Certified Public Accountant and is also a Certified Public Auditor and a Chartered Certified
Accountant in Italy where he developed a significant knowledge of US GAAP and IFRS. Mr. Bersani earned a BA and MA
in Business Economics from L. Bocconi University, Italy. Except for the foregoing, there is no arrangement or
understanding between any director or executive officer and any other person pursuant to which he was or is to be selected
as a director.

Americo Cicchetti, PhD. Dr. Cicchetti has served as a member of our board of directors since March 2020.
Dr. Cicchetti has served as a Professor of Management at Universita Cattolica del Sacro Cuore, Faculty of Economics,
Rome since 2006. He is also currently the Director of the Graduate School of Health Economics and Management at
Universita Cattolica del Sacro Cuore.

In addition to his academic experience, Dr. Cicchetti was a member of the Price and Reimbursement Committee
of the Italian National Drug Agency from 2009-2015.

He is a member of the European Network of Health Technology Assessment; Member of the Innovation Steering
Group of the National HTA Program for Medical Devices (Ministry of Health, Italy); Member of the National
Immunization Technical Advisory Group at the Ministry of Health, Italy since 2019; Member of the Health and Research
Commission of the Rome Foundation since 2007; and a Member of the Board of Directors of the Health and Research
Foundation since 2017.

Furthermore, Dr. Cicchetti is the Chief Executive Officer and Director for Molipharma, whose core business is the
research and development of new drugs and diagnostics aimed at predicting, detecting and treating female oncological
diseases. He also serves as an independent board member for Foundation Health and Research, and Leonida SICAF, a fixed
capital investment company. He obtained his PhD in Management from University of Bologna, and his B.A. from
University of Rome. Dr. Cicchetti was selected to serve on the board due to his industry experience.
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Michael Nagel. Mr. Nagel has served on our board of directors since October 2020. He has over 30 years of
sales and marketing experience in the medical device industry. Since 2012, Mr. Nagel has served as the President and CEO
of Vomaris Innovations, Inc, which specializes in wireless microcurrent-generating technologies that are focused on
regeneration, healing, and recovery. Previously, Mr. Nagel served as the Chief Commercial Officer of Neomend, a
biomaterial company that developed ProGel, a PMA approved surgical sealant for lung surgery. From 1997 to 2005,
Mr. Nagel also served as Co-Founder and Vice President of Worldwide Sales and Marketing at Vascular Solutions (VASC).

In addition to Mr. Nagel’s executive experience, he also serves as a director for Franklin Mountain Medical, LLC
an early stage company in the structural heart market. Mr. Nagel holds both a B.A. in Business and a M.B.A. from the
University of St. Thomas. Mr. Nagel was selected to serve on the board of directors due to his industry experience.

Jerry Schneider. Mr. Schneider has served on our board of directors since October 2020. He has been an
independent business and financial consultant since 2014. From 2004 to 2013, he was the Chief Financial Officer of
Vistage International, a private equity-owned CEO peer-advisory membership company with over 20,000 global members.
Prior to Vistage, Mr. Schneider spent seven years at Fresenius Medical Care—North America in Boston, a global dialysis
service and products company owned by Fresenius Medical Care, a German publicly DAX traded company, where he
served as Chief Financial Officer and later as Senior Vice President of Strategic Planning. Between 1994 and 1997,
Mr. Schneider was the Executive Vice President and Chief Financial Officer of then NYSE publicly held GranCare, Inc.
(GC), a healthcare company in the long-term care, assisted living and institutional pharmacy business. He currently serves
on the board of directors and audit committee for Cognex, a provider of vision systems, software, sensors, and industrial
barcode readers used in manufacturing automation since 2016. Cognex (CGNX) is publicly traded on the Nasdaq stock
exchange. He serves on other for-profit and non-profit boards. Mr. Schneider received his Juris Doctor from Loyola Law
School, and a B.S. in Accounting from the University of California at Berkeley. He has experience of being a "financial
expert" appointed by the U.C. Regents which oversee the University of California’s budget of over $30M. In addition to his
business and financial experience, Mr. Schneider was selected to serve on the board of directors due to his being an audit
committee "financial expert" under the SEC regulations.

Family Relationships

Mr. Rotino is Dr. Chiriva Internati’s nephew. There are no other family relationships among any of our officers or
directors.

Involvement in Certain Legal Proceedings

To the best of our knowledge, none of our directors or executive officers have, during the past ten years, been
involved in any legal proceedings described in subparagraph (f) of Item 401 of Regulation S-K.

Board Leadership Structure and Role in Risk Oversight

Risk is inherent with every business, and how well a business manages risk can ultimately determine its success.
Management is responsible for the day-to-day management of the risks we face, while the Board, as a whole and through
its committees, has responsibility for the oversight of risk management. In its risk oversight role, the Board is responsible
for satisfying itself that the risk management processes designed and implemented by management are adequate and
functioning as designed.

The Board believes that establishing the right “tone at the top” and that full and open communication between
executive management and the Board are essential for effective risk management and oversight. Our CEO communicates
frequently with members of the Board to discuss strategy and challenges facing our company. Senior management usually
attends our regular quarterly Board meetings and is available to address any questions or concerns raised by the Board on
risk management-related and any other matters. Each quarter, the Board receives presentations from senior management on
matters involving our key areas of operations.
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Director Independence

Our Board has determined that a majority of the Board consists of members who are currently “independent” as
that term is defined under Nasdaq Listing Rule 5605(a)(2). The Board considers Pietro Bersani, Americo Cicchetti,
Michael Nagel, and Jerry Schneider to be “independent.” Dr. Chiriva-Internati, our Chief Executive Officer, Mr. Rotino,
our Chief Strategy and Innovation Officer, and Mr. Tontat, our Chief Financial Officer are not considered to be
“independent” as defined by Nasdaq Listing Rule 5605(a)(2).

Board of Directors Meetings

During the year ended December 31, 2020, our Board met 11 times, including telephonic meetings, the Audit
Committee met once, the Compensation Committee met once and the Corporate Governance/Nominating Committee did
not meet due to the timing of our initial public offering. All directors attended 100% of the aggregate number of meetings
of the Board, all of the Audit Committee members attended the Audit Committee meeting, all of the
Compensation Committee members attended the Compensation Committee meeting.

Information Regarding Board Committees

Our Board has established standing Audit, Compensation and Corporate Governance/Nominating Committees to
devote attention to specific subjects and to assist it in the discharge of its responsibilities. All committees operate under a
written charter adopted by our Board, each of which is available on our Internet website at https://ir.kiromic.com.

Audit Committee

The Audit Committee’s responsibilities include: (i) reviewing the independence, qualifications, services, fees, and
performance of the independent registered public accountants, (ii) appointing, replacing and discharging the independent
registered public accounting firm, (iii) pre-approving the professional services provided by the independent registered
public accounting firm, (iv) reviewing the scope of the annual audit and reports and recommendations submitted by the
independent registered public accounting firm, and (v) reviewing our financial reporting and accounting policies, including
any significant changes, with management and the independent registered public accounting firm. The Audit Committee
also prepares the Audit Committee report that is required pursuant to the rules of the SEC.

The Audit Committee currently consists of Pietro Bersani, chairman, Michael Nagel, and Jerry Schneider. We
believe that each of Pietro Bersani, Michael Nagel, and Jerry Schneider is “independent” as that term is defined under
applicable SEC and Nasdaq rules. Pietro Bersani is our audit committee financial expert. The board of directors has
adopted a written charter setting forth the authority and responsibilities of the Audit Committee. The charter is available on
our website at https://ir.kiromic.com.

Compensation Committee

The Compensation Committee has responsibility for assisting the board of directors in, among other things,
(i) evaluating and making recommendations regarding the compensation of the executive officers and directors of our
company, (ii) assuring that the executive officers are compensated effectively in a manner consistent with our stated
compensation strategy, (iii) producing an annual report on executive compensation in accordance with the rules and
regulations promulgated by the SEC, (iv) periodically evaluating the terms and administration of our incentive plans and
benefit programs and (v) monitoring of compliance with the legal prohibition on loans to our directors and executive
officers.

The Compensation Committee currently consists of Jerry Schneider, chairman, Pietro Bersani, and Americo
Cicchetti. We believe that all of the members are “independent” under the current listing standards of Nasdaq. The board of
directors has adopted a written charter setting forth the authority and responsibilities of the Compensation Committee
which is available on our website at https://ir.kiromic.com.
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Compensation Committee Interlocks and Insider Participation

None of the members of our compensation committee was, during the year ended December 31, 2020, an officer
or employee of ours, was formerly an officer of ours or had any relationship requiring disclosure by us under Item 404 of
Regulation S-K. No interlocking relationship as described in Item 407(e)(4) of Regulation S-K exists between any of our
executive officers or Compensation Committee members, on the one hand, and the executive officers or compensation
committee members of any other entity, on the other hand, nor has any such interlocking relationship existed in the past.

Corporate Governance/Nominating Committee

The Corporate Governance/Nominating Committee has responsibility for assisting the board of directors in,
among other things, (i) effecting board organization, membership and function including identifying qualified board
nominees, (ii) effecting the organization, membership and function of board committees including composition and
recommendation of qualified candidates, (iii) establishment of and subsequent periodic evaluation of successor planning
for the chief executive officer and other executive officers, (iv) development and evaluation of criteria for board
membership such as overall qualifications, term limits, age limits and independence and (v) oversight of compliance with
the Corporate Governance Guidelines. The Corporate Governance/Nominating Committee shall identify and evaluate the
qualifications of all candidates for nomination for election as directors. Potential nominees are identified by the board of
directors based on the criteria, skills and qualifications that have been recognized by the Corporate
Governance/Nominating Committee. While our nomination and corporate governance policy does not prescribe specific
diversity standards, the Corporate Governance/Nominating Committee and its independent members seek to identify
nominees that have a variety of perspectives, professional experience, education, differences in viewpoints and skills, and
personal qualities that will result in a well-rounded board of directors.

The Corporate Governance/Nominating Committee currently consists of Michael Nagel, chairman, Pietro Bersani
and Americo Cicchetti. We believe that all of the members are “independent” under the current listing standards of Nasdagq.
The board of directors has adopted a written charter setting forth the authority and responsibilities of the Corporate
Governance/Nominating Committee which is available on our website at https://ir.kiromic.com.

Communications with our Board of Directors

Stockholders seeking to communicate with our Board should submit their written comments to our Chief
Executive Officer, Dr. Maurizio Chiriva-Internati, at Kiromic BioPharma, Inc., 7707 Fannin Street, Suite 140, Houston, TX
77054. Dr. Chiriva-Internati will forward such communications to each member of our Board; provided that, if in the
opinion of Dr. Chiriva-Internati it would be inappropriate to send a particular stockholder communication to a specific
director, such communication will only be sent to the remaining directors (subject to the remaining directors concurring
with such opinion).

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics to ensure that our business is conducted in a consistently
legal and ethical manner. All of our employees, including our executive officers and directors, are required to comply with
our Code of Business Conduct and Ethics.

The full text of the Code of Business Conduct and Ethics is posted on our website at https://ir.kiromic.com/. Any
waiver of the Code of Business Conduct and Ethics for directors or executive officers must be approved by our Audit
Committee. We will disclose future amendments to our Code of Business Conduct and Ethics, or waivers from our Code of
Business Conduct and Ethics for our principal executive officer, principal financial officer, principal accounting officer or
controller, or persons performing similar functions, on our website within four business days following the date of the
amendment or waiver. In addition, we will disclose any waiver from our Code of Business Conduct and Ethics for our
other executive officers and our directors on our website. A copy of our Code of Business Conduct and Ethics will also be
provided free of charge upon request to: Secretary, Kiromic BioPharma, Inc. 7707 Fannin Street, Suite 140, Houston, TX
77054.
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Board Recommendation

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” EACH OF THE NOMINEES TO THE
BOARD SET FORTH IN THIS PROPOSAL 1.

-15-




PROPOSAL 2

RATIFICATION OF THE APPOINTMENT OF OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR ENDING
DECEMBER 31, 2021

The Audit Committee has selected Deloitte & Touche, LLP, as the Company’s independent registered public
accounting firm for the fiscal year ending December 31, 2021 and has further directed that management submit the
selection of independent registered public accounting firm for ratification by the stockholders at the Annual Meeting. A
representative of Deloitte & Touche LLP is expected to be present at the Annual Meeting.

Stockholder ratification of the selection of Deloitte & Touche LLP as our independent registered public
accounting firm is not required by Delaware law, the Company’s certificate of incorporation, or the Company’s bylaws.
However, the Audit Committee is submitting the selection of Deloitte & Touche LLP to the stockholders for ratification as
a matter of good corporate governance. If the stockholders fail to ratify the selection, the Audit Committee will reconsider
whether to retain that firm. Even if the selection is ratified, the Audit Committee in its discretion may direct the
appointment of different independent registered public accounting firm at any time during the year if the Audit Committee
determines that such a change would be in the best interests of the Company and its stockholders.

Principal Accountant Fees and Services

The aggregate fees billed to the Company by Deloitte & Touche LLP, the Company’s independent registered
public accounting firm, for the indicated services for each of the last two fiscal years were as follows:

Year Ended
December 31,
2020 2019
Audit Fees $ 721,600 $ 218,000
Audit-Related Fees 530,400 333,000
Tax Fees - -
All Other Fees — —
Total $ 1,252,000 $ 551,000

As used in the table above, the following terms have the meanings set forth below.
Audit Fees

The fees for professional services rendered in connection with the audit of the Company’s annual financial
statements, for the review of the financial statements included in the Company’s interim reports and for services that are
normally provided by the accountant in connection with statutory and regulatory filings or engagements, including issuance
of comfort letters.

Audit-Related Fees

The fees for assurance and related services that are reasonably related to the performance of the audit or review of
the Company’s financial statements.

Tax Fees
The fees for professional services rendered for tax compliance, tax advice and tax planning.
All Other Fees

The fees for products and services provided, other than for the services reported under the headings “Audit Fees,”
“Audit Related Fees” and “Tax Fees.”
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Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Auditors

Consistent with SEC policies and guidelines regarding auditor 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. Our Audit Committee pre-approves these services by
category and service. Our Audit Committee has pre-approved all of the services provided by our independent registered
public accounting firm.

Vote Required

The selection of our independent registered public accounting firm is not required to be submitted to a vote of our
stockholders for ratification. However, we are submitting this matter to the stockholders as a matter of good corporate
governance. Even if the appointment is ratified, the Board may, in its discretion, appoint 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 us
and our stockholders. If the appointment is not ratified, the Board will reconsider whether or not to retain Deloitte &
Touche LLP.

The affirmative vote of a majority of the shares (by voting power) present in person at the Annual Meeting or
represented by proxy and entitled to vote at the Annual Meeting is required to approve the ratification of the appointment
of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2021.

Board Recommendation

THE BOARD RECOMMENDS A VOTE “FOR” RATIFICATION OF THE APPOINTMENT OF
DELOITTE & TOUCHE LLP AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2021.

AUDIT COMMITTEE REPORT

The following Audit Committee Report shall not be deemed to be “soliciting material,” deemed “filed” with the
SEC or subject to the liabilities of Section 18 of the Exchange Act. Notwithstanding anything to the contrary set forth in
any of the Company’s previous filings under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange
Act that might incorporate by reference future filings, including this Proxy Statement, in whole or in part, the following
Audit Committee Report shall not be incorporated by reference into any such filings.

The Audit Committee is comprised of three independent directors (as defined under NASDAQ Listing
Rule 5605(a)(2)). The Audit Committee operates under a written charter, which is available on our website at
https://ir.kiromic.com

We have reviewed and discussed with management and the independent registered public accounting firm, the
Company’s audited financial statements as of and for the fiscal year ended December 31, 2020.

We have discussed with Deloitte & Touche LLP, the Company’s independent registered public accounting firm,
the matters as required to be discussed by the Public Company Accounting Oversight Board (the “PCAOB”) Auditing
Standard No. 1301 (Communications with Audit Committees).

We have received the written disclosures and the letter from Deloitte & Touche LLP required by applicable
requirements of the PCAOB regarding Deloitte & Touche LLP’s communications with the Audit Committee concerning

independence, and have discussed with Deloitte & Touche LLP, their independence from management and the Company.
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Based on the review and discussions referred to above, we recommended to the Board that the financial
statements referred to above be included in the Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2020 for filing with the Securities and Exchange Commission.

Submitted by the Audit Committee
Pietro Bersani, Chairman
Michael Nagel

Jerry Schneider
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PROPOSAL 3

APPROVAL OF THE COMPANY’S 2021 EQUITY INCENTIVE PLAN AND THE RESERVATION OF 493,567
SHARES OF COMMON STOCK FOR ISSUANCE THEREUNDER

Summary

On April 28, 2021, our board of directors adopted our 2021 Omnibus Equity Incentive Plan (the “2021 Plan”).
The 2021 Plan will become effective, if at all, on the date that it is approved by the our stockholders (the “Effective Date”).

We currently maintain the 2017 Incentive Stock and Award Plan (the “Prior Plan”).
Under the 2021 Plan, 493,567 shares of Company common stock are initially available for grant.

Our administrator may grant incentive stock options, non-statutory stock options, stock appreciation rights,
restricted stock, restricted stock units and other stock-based awards to participants to acquire shares of Company common
stock under the 2021 Plan. It is anticipated that the Plan will be administered by the Compensation Committee. The closing
price per-share of Company common stock on April 28, 2021 was $8.67. The following table sets forth, as of April 28,
2021, the approximate number of each class of participants eligible to participate in the 2021 Plan and the basis of such
participation.

Class and Basis of Participation Approximate Number of Class
Employees 25
Directors(1) 7
Independent Contractors 4

(WThree of the seven directors are employees of the Company.

Rationale for Adoption of the 2021 Plan

Grants of options, stock appreciation rights, restricted shares of common stock, restricted stock units and other
stock-based awards to our employees, directors and independent contractors are an important part of our long-term
incentive compensation program, which we use in order to strengthen the commitment of such individuals to us, motivate
them to faithfully and diligently perform their responsibilities and attract and retain competent and dedicated individuals
whose efforts are expected to result in our long-term growth and profitability.

The Company has long operated without the ability to grant equity awards because it did not have a sufficient
share reserve under its Prior Plan. The number of shares proposed to be available for grant under the 2021 Plan is designed
to enable the Company to properly incentivize its employees and management teams over a number of years on a going-
forward basis.

The approval of the 2021 Plan will result in the reservation of 493,567 shares of our common stock for issuance
under the 2021 Plan.

Required Vote of Stockholders
The affirmative vote of a majority of the votes cast by holders present in person or represented by proxy and

entitled to vote thereon at the Annual Meeting is required to approve the adoption of the 2021 Plan and the reservation of
493,567 shares of common stock for issuance thereunder.
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Dilution, Stock Available and Historical Stock Usage

Dilution. Subject to stockholder approval of the 2021 Plan, 493,567 shares of Company common stock will be
reserved for issuance under the 2021 Plan, which represents approximately 6.31% of our issued and outstanding shares of
Company’s common stock, not including outstanding awards under the Prior Plan. The Board believes that this number of
shares of Company’s common stock constitutes reasonable potential equity dilution and provides a significant incentive for
employees to increase the value of the Company for all stockholders.

As of the Record Date, we had: (i) 7,332,999 shares of Company common stock outstanding; (ii) 430,288 stock
options outstanding (vested and unvested), with a weighted average exercise price of $8.94 per share; and (iii) 983,081
shares of unvested restricted stock outstanding. The new shares of Company’s common stock available under the 2021 Plan
would represent an additional potential equity dilution of approximately 2.12%, which does not include outstanding awards
under the Prior Plan. Including the proposed additional shares of Company’s common stock under the 2021 Plan, the
potential equity dilution from all equity incentive awards outstanding and available for grant under all of our equity plans
would result in a maximum potential equity dilution of approximately 5.23%.

Shares Available; Certain Limitations. The maximum number of shares of common stock reserved and available
for issuance under the 2021 Plan will be equal to 493,567 shares of common stock. We use the term “Exempt Award” to
mean (i) an award granted in the assumption of, or in substitution for, outstanding awards previously granted by another
business entity acquired by us or any of our subsidiaries or with which we or any of our subsidiaries merges, or (ii) an
award that a participant purchases at fair market value.

New shares reserved for issuance under the 2021 Plan may be authorized but unissued shares of Company’s
common stock or shares of Company’s common stock that will have been or may be reacquired by us in the open market,
in private transactions or otherwise. If any shares of Company’s common stock subject to an award are forfeited, cancelled,
exchanged or surrendered or if an award terminates or expires without a distribution of shares to the participant, the shares
of Company common stock with respect to such award will, to the extent of any such forfeiture, cancellation, exchange,
surrender, termination or expiration, again be available for awards under the Plan except that any shares of Company
common stock surrendered or withheld as payment of either the exercise price of an award and/or withholding taxes in
respect of an award will not again be available for awards under the Plan. If an award is denominated in shares of
Company’s common stock, but settled in cash, the number of shares of common stock previously subject to the award will
again be available for grants under the 2021 Plan. If an award can only be settled in cash, it will not be counted against the
total number of shares of common stock available for grant under the 2021 Plan. However, upon the exercise of any award
granted in tandem with any other awards, such related awards will be cancelled as to the number of shares as to which the
award is exercised and such number of shares of Company’s common stock will no longer be available for grant under the
2021 Plan.

As exhibited by the our responsible use of equity over the past several years and good corporate governance
practices associated with equity and executive compensation practices in general, the stock reserved under the 2021 Plan
will provide us with the platform needed for continued our growth, while managing program costs and share utilization
levels within acceptable industry standards.
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Share Usage. In determining the requested number of shares of Company’s common stock reserved for issuance
under the 2021 Plan, we evaluated the dilution and historic share usage, burn rate and the existing terms of outstanding
awards under the Prior Plan. The annual share usage under our equity plans for the last three fiscal years was as follows:

Fiscal Year Fiscal Year Fiscal Year

2020 2019 2018 Average
Total Shares Granted During Fiscal Year(1) 1,742,115 209,505 250,121 733,914
Basic Weighted Average Common Stock 4,505,867 2,862,809 2,862,903 3,410,526
Outstanding
C  Burn Rate (A/B) 38.66% 7.32% 8.74% 21.52%

(1) Includes the number of options and full value awards (restricted shares of common stock) granted for such year.

Description of 2021 Plan

The following is a summary of the material features of the 2021 Plan. This summary is qualified in its entirety by
the full text of the 2021 Plan, a copy of which is attached to this Proxy Statement as Appendix A.

Types of Awards. The 2021 Plan provides for the issuance of incentive stock options, non-statutory stock options,
stock appreciation rights (“SARSs”), restricted stock, restricted stock units (“RSUs”), and other stock-based awards. Items
described above in the Section called “Shares Available” are incorporated herein by reference.

Administration. The 2021 Plan will be administered by our board of directors, or if our board of directors does not
administer the 2021 Plan, a committee or subcommittee of our board of directors that complies with the applicable
requirements of Section 16 of the Exchange Act and any other applicable legal or stock exchange listing requirements
(each of our board of directors or such committee or subcommittee, the “plan administrator”). The plan administrator may
interpret the 2021 Plan and may prescribe, amend and rescind rules and make all other determinations necessary or
desirable for the administration of the 2021 Plan, provided that, subject to the equitable adjustment provisions described
below, the plan administrator will not have the authority to reprice or cancel and re-grant any award at a lower exercise,
base or purchase price or cancel any award with an exercise, base or purchase price in exchange for cash, property or other
awards without first obtaining the approval of our stockholders.

The 2021 Plan permits the plan administrator to select the eligible recipients who will receive awards, to
determine the terms and conditions of those awards, including but not limited to the exercise price or other purchase price
of an award, the number of shares of common stock or cash or other property subject to an award, the term of an award and
the vesting schedule applicable to an award, and to amend the terms and conditions of outstanding awards.

Restricted Stock and Restricted Stock Units. Restricted stock and RSUs may be granted under the 2021 Plan. The
plan administrator will determine the purchase price, vesting schedule and performance goals, if any, and any other
conditions that apply to a grant of restricted stock and RSUs. If the restrictions, performance goals or other conditions
determined by the plan administrator are not satisfied, the restricted stock and RSUs will be forfeited. Subject to the
provisions of the 2021 Plan and the applicable award agreement, the plan administrator has the sole discretion to provide
for the lapse of restrictions in installments.

Unless the applicable award agreement provides otherwise, participants with restricted stock will generally have
all of the rights of a stockholder; provided that dividends will only be paid if and when the underlying restricted stock
vests. RSUs will not be entitled to dividends prior to vesting, but may be entitled to receive dividend equivalents if the
award agreement provides for them. The rights of participants granted restricted stock or RSUs upon the termination of
employment or service to us will be set forth in the award agreement.

Options. Incentive stock options and non-statutory stock options may be granted under the 2021 Plan. An
“incentive stock option” means an option intended to qualify for tax treatment applicable to incentive stock options under
Section 422 of the Internal Revenue Code. A “non-statutory stock option” is an option that is not subject to statutory
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requirements and limitations required for certain tax advantages that are allowed under specific provisions of the Internal
Revenue Code. A non-statutory stock option under the 2021 Plan is referred to for federal income tax purposes as a “non-
qualified” stock option. Each option granted under the Plan will be designated as a non-qualified stock option or an
incentive stock option. At the discretion of the administrator, incentive stock options may be granted only to our
employees, employees of our “parent corporation” (as such term is defined in Section 424(e) of the Code) or employees of
our subsidiaries.

The exercise period of an option may not exceed ten years from the date of grant and the exercise price may not
be less than 100% of the fair market value of a share of common stock on the date the option is granted (110% of fair
market value in the case of incentive stock options granted to ten percent stockholders). The exercise price for shares of
common stock subject to an option may be paid in cash, or as determined by the administrator in its sole discretion, (i)
through any cashless exercise procedure approved by the administrator (including the withholding of shares of common
stock otherwise issuable upon exercise), (i) by tendering unrestricted shares of common stock owned by the participant,
(iii) with any other form of consideration approved by the administrator and permitted by applicable law or (iv) by any
combination of these methods. The option holder will have no rights to dividends or distributions or other rights of a
stockholder with respect to the shares of Common Stock subject to an option until the option holder has given written
notice of exercise and paid the exercise price and applicable withholding taxes.

In the event of an participant’s termination of employment or service, the participant may exercise his or her
option (to the extent vested as of such date of termination) for such period of time as specified in his or her option
agreement.

Stock Appreciation Rights. SARs may be granted either alone (a “free-standing SAR”) or in conjunction with all
or part of any option granted under the 2021 Plan (a “tandem SAR”). A free-standing SAR will entitle its holder to receive,
at the time of exercise, an amount per share up to the excess of the fair market value (at the date of exercise) of a share of
common stock over the base price of the free-standing SAR (which shall be no less than 100% of the fair market value of
the related shares of common stock on the date of grant) multiplied by the number of shares in respect of which the SAR is
being exercised. A tandem SAR will entitle its holder to receive, at the time of exercise of the SAR and surrender of the
applicable portion of the related option, an amount per share up to the excess of the fair market value (at the date of
exercise) of a share of common stock over the exercise price of the related option multiplied by the number of shares in
respect of which the SAR is being exercised. The exercise period of a free-standing SAR may not exceed ten years from
the date of grant. The exercise period of a tandem SAR will also expire upon the expiration of its related option.

The holder of a SAR will have no rights to dividends or any other rights of a stockholder with respect to the shares
of Common Stock subject to the SAR until the holder has given written notice of exercise and paid the exercise price and
applicable withholding taxes.

In the event of an participant’s termination of employment or service, the holder of a SAR may exercise his or her
SAR (to the extent vested as of such date of termination) for such period of time as specified in his or her SAR agreement.

Other Stock-Based Awards. The administrator may grant other stock-based awards under the 2021 Plan, valued in
whole or in part by reference to, or otherwise based on, shares of common stock. The administrator will determine the
terms and conditions of these awards, including the number of shares of common stock to be granted pursuant to each
award, the manner in which the award will be settled, and the conditions to the vesting and payment of the award
(including the achievement of performance goals). The rights of participants granted other stock-based awards upon the
termination of employment or service to us will be set forth in the applicable award agreement. In the event that a bonus is
granted in the form of shares of common stock, the shares of common stock constituting such bonus shall, as determined
by the administrator, be evidenced in uncertificated form or by a book entry record or a certificate issued in the name of the
participant to whom such grant was made and delivered to such participant as soon as practicable after the date on which
such bonus is payable. Any dividend or dividend equivalent award issued hereunder shall be subject to the same
restrictions, conditions and risks of forfeiture as apply to the underlying award.

Equitable Adjustment and Treatment of Qutstanding Awards Upon a Change in Control
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Equitable Adjustments. In the event of a merger, consolidation, reclassification, recapitalization, spin-off, spin-out,
repurchase, reorganization, special or extraordinary dividend or other extraordinary distribution (whether in the form of
common shares, cash or other property), combination, exchange of shares, or other change in corporate structure affecting
our common stock, an equitable substitution or proportionate adjustment shall be made in (i) the aggregate number and
kind of securities reserved for issuance under the 2021 Plan, (ii) the kind and number of securities subject to, and the
exercise price of, any outstanding options and SARs granted under the 2021 Plan, (iii) the kind, number and purchase price
of shares of common stock, or the amount of cash or amount or type of property, subject to outstanding restricted stock,
RSUs and other stock-based awards granted under the 2021 Plan and (iv) the terms and conditions of any outstanding
awards (including any applicable performance targets). Equitable substitutions or adjustments other than those listed above
may also be made as determined by the plan administrator. In addition, the plan administrator may terminate all
outstanding awards for the payment of cash or in-kind consideration having an aggregate fair market value equal to the
excess of the fair market value of the shares of common stock, cash or other property covered by such awards over the
aggregate exercise price, if any, of such awards, but if the exercise price of any outstanding award is equal to or greater
than the fair market value of the shares of common stock, cash or other property covered by such award, the plan
administrator may cancel the award without the payment of any consideration to the participant. With respect to awards
subject to foreign laws, adjustments will be made in compliance with applicable requirements. Except to the extent
determined by the plan administrator, adjustments to incentive stock options will be made only to the extent not
constituting a “modification” within the meaning of Section 424(h)(3) of the Code.

Change in Control. The 2021 Plan provides that, unless otherwise determined by the plan administrator and
evidenced in an award agreement, if a “change in control” (as defined below) occurs and a participant is employed by us or
any of our affiliates immediately prior to the consummation of the change in control, then the plan administrator, in its sole
and absolute discretion, may (i) provide that any unvested or unexercisable portion of an award carrying a right to exercise
will become fully vested and exercisable; and (ii) cause the restrictions, deferral limitations, payment conditions and
forfeiture conditions applicable to any award granted under the 2021 Plan to lapse, and the awards will be deemed fully
vested and any performance conditions imposed with respect to such awards will be deemed to be fully achieved at target
performance levels. The administrator shall have discretion in connection with such change in control to provide that all
outstanding and unexercised options and SARs shall expire upon the consummation of such change in control.

For purposes of the 2021 Plan, a “change in control” means, in summary, the first to occur of the following events:
(i) a person or entity becomes the beneficial owner of more than 50% of our voting power; (ii) an unapproved change in the
majority membership of our board of directors; (iii) a merger or consolidation of us or any of our subsidiaries, other than
(A) a merger or consolidation that results in our voting securities continuing to represent 50% or more of the combined
voting power of the surviving entity or its parent and our board of directors immediately prior to the merger or
consolidation continuing to represent at least a majority of the board of directors of the surviving entity or its parent or (B)
a merger or consolidation effected to implement a recapitalization in which no person is or becomes the beneficial owner of
our voting securities representing more than 50% of our combined voting power; or (iv) stockholder approval of a plan of
our complete liquidation or dissolution or the consummation of an agreement for the sale or disposition of substantially all
of our assets, other than (A) a sale or disposition to an entity, more than 50% of the combined voting power of which is
owned by our stockholders in substantially the same proportions as their ownership of us immediately prior to such sale or
(B) a sale or disposition to an entity controlled by our board of directors. However, a change in control will not be deemed
to have occurred as a result of any transaction or series of integrated transactions following which our stockholders,
immediately prior thereto, hold immediately afterward the same proportionate equity interests in the entity that owns all or
substantially all of our assets.

Tax Withholding

Each participant will be required to make arrangements satisfactory to the plan administrator regarding payment
of up to the maximum statutory tax rates in the participant’s applicable jurisdiction with respect to any award granted under
the 2021 Plan, as determined by us. We have the right, to the extent permitted by applicable law, to deduct any such taxes
from any payment of any kind otherwise due to the participant. With the approval of the plan administrator, the participant
may satisfy the foregoing requirement by either electing to have us withhold from delivery of shares of common stock,
cash or other property, as applicable, or by delivering already owned unrestricted shares of common stock, in each case,
having a value not exceeding the applicable taxes to be withheld and applied to the tax obligations. We may also use
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any other method of obtaining the necessary payment or proceeds, as permitted by applicable law, to satisfy our
withholding obligation with respect to any award.

Amendment and Termination of the 2021 Plan

The 2021 Plan provides our board of directors with authority to amend, alter or terminate the 2021 Plan, but no
such action impair the rights of any participant with respect to outstanding awards without the participant’s consent. The
plan administrator may amend an award, prospectively or retroactively, but no such amendment may materially impair the
rights of any participant without the participant’s consent. Stockholder approval of any such action will be obtained if
required to comply with applicable law. The 2021 Plan will terminate on the tenth anniversary of the Effective Date
(although awards granted before that time will remain outstanding in accordance with their terms).

Clawback. If we are required to prepare a financial restatement due to the material non-compliance with any
financial reporting requirement, then the plan administrator may require any Section 16 officer to repay or forfeit to us that
part of the cash or equity incentive compensation received by that Section 16 officer during the preceding three years that
the plan administrator determines was in excess of the amount that such Section 16 officer would have received had such
cash or equity incentive compensation been calculated based on the financial results reported in the restated financial
statement. The plan administrator may take into account any factors it deems reasonable in determining whether to seek
recoupment of previously paid cash or equity incentive compensation and how much of such compensation to recoup from
each Section 16 officer (which need not be the same amount or proportion for each Section 16 officer). The amount and
form of the incentive compensation to be recouped shall be determined by the administrator in its sole and absolute
discretion

US Federal Income Tax Consequences

The following is a summary of certain United States federal income tax consequences of awards under the 2021
Plan. It does not purport to be a complete description of all applicable rules, and those rules (including those summarized
here) are subject to change.

Non-Qualified Stock Options. A participant who has been granted a non-qualified stock option will not recognize
taxable income upon the grant of a non-qualified stock option. Rather, at the time of exercise of such non-qualified stock
option, the participant will recognize ordinary income for income tax purposes in an amount equal to the excess of the fair
market value of the shares of common stock purchased over the exercise price. We generally will be entitled to a tax
deduction at such time and in the same amount that the participant recognizes ordinary income. If shares of common stock
acquired upon exercise of a non-qualified stock option are later sold or exchanged, then the difference between the amount
received upon such sale or exchange and the fair market value of such shares on the date of such exercise will generally be
taxable as long-term or short-term capital gain or loss (if the shares are a capital asset of the participant) depending upon
the length of time such shares were held by the participant.

Incentive Stock Options. In general, no taxable income is realized by a participant upon the grant of an ISO. If
shares of common stock are purchased by a participant, or option shares, pursuant to the exercise of an ISO granted under
the 2021 Plan and the participant does not dispose of the option shares within the two-year period after the date of grant or
within one year after the receipt of such option shares by the participant, such disposition a disqualifying disposition, then,
generally (1) the participant will not realize ordinary income upon exercise and (2) upon sale of such option shares, any
amount realized in excess of the exercise price paid for the option shares will be taxed to such participant as capital gain (or
loss). The amount by which the fair market value of the common stock on the exercise date of an ISO exceeds the purchase
price generally will constitute an item which increases the participant’s “alternative minimum taxable income.” If option
shares acquired upon the exercise of an ISO are disposed of in a disqualifying disposition, the participant generally would
include in ordinary income in the year of disposition an amount equal to the excess of the fair market value of the option
shares at the time of exercise (or, if less, the amount realized on the disposition of the option shares), over the exercise
price paid for the option shares. Subject to certain exceptions, an option generally will not be treated as an ISO if it is
exercised more than three months following termination of employment. If an ISO is exercised at a time when it no longer
qualifies as an ISO, such option will be treated as a nonqualified stock option as discussed above. In general, we will
receive an income tax deduction at the same time and in the same amount as the participant recognizes ordinary income.
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Stock Appreciation Rights. A participant who is granted an SAR generally will not recognize ordinary income
upon receipt of the SAR. Rather, at the time of exercise of such SAR, the participant will recognize ordinary income for
income tax purposes in an amount equal to the value of any cash received and the fair market value on the date of exercise
of any shares of common stock received. We generally will be entitled to a tax deduction at such time and in the same
amount, if any, that the participant recognizes as ordinary income. The participant’s tax basis in any shares of common
stock received upon exercise of an SAR will be the fair market value of the shares of common stock on the date of
exercise, and if the shares are later sold or exchanged, then the difference between the amount received upon such sale or
exchange and the fair market value of such shares on the date of exercise will generally be taxable as long-term or short-
term capital gain or loss (if the shares are a capital asset of the participant) depending upon the length of time such shares
were held by the participant.

Restricted Stock. A participant generally will not be taxed upon the grant of restricted stock, but rather will
recognize ordinary income in an amount equal to the fair market value of the shares of common stock at the earlier of the
time the shares become transferable or are no longer subject to a substantial risk of forfeiture (within the meaning of the
Code). We generally will be entitled to a deduction at the time when, and in the amount that, the participant recognizes
ordinary income on account of the lapse of the restrictions. A participant’s tax basis in the shares of common stock will
equal their fair market value at the time the restrictions lapse, and the participant’s holding period for capital gains purposes
will begin at that time. Any cash dividends paid on the shares of common stock before the restrictions lapse will be taxable
to the participant as additional compensation and not as dividend income, unless the individual has made an election under
Section 83(b) of the Code. Under Section 83(b) of the Code, a participant may elect to recognize ordinary income at the
time the restricted shares are awarded in an amount equal to their fair market value at that time, notwithstanding the fact
that such stock is subject to restrictions or transfer and a substantial risk of forfeiture. If such an election is made, no
additional taxable income will be recognized by such participant at the time the restrictions lapse, the participant will have
a tax basis in the shares of common stock equal to their fair market value on the date of their award, and the participant’s
holding period for capital gains purposes will begin at that time. We generally will be entitled to a tax deduction at the time
when, and to the extent that, ordinary income is recognized by such participant.

Restricted Stock Units. In general, the grant of RSUs will not result in income for the participant or in a tax
deduction for us. Upon the settlement of such an award in cash or shares of common stock, the participant will recognize
ordinary income equal to the aggregate value of the payment received, and we generally will be entitled to a tax deduction
at the same time and in the same amount.

Other Awards. With respect to other stock-based awards, generally when the participant receives payment in
respect of the award, the amount of cash and/or the fair market value of any shares of common stock or other property
received will be ordinary income to the participant, and we generally will be entitled to a tax deduction at the same time
and in the same amount.

New Plan Benefits

Future grants under the 2021 Plan will be made at the discretion of the plan administrator and, accordingly, are not
yet determinable. In addition, benefits under the 2021 Plan will depend on a number of factors, including the fair market
value of our common stock on future dates and the exercise decisions made by participants. Consequently, at this time, it is
not possible to determine the future benefits that might be received by participants receiving discretionary grants under the
2021 Plan.

Board Recommendation

The board of directors unanimously recommends a vote “FOR” Proposal 3.
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EXECUTIVE OFFICERS OF THE COMPANY

The biographical profiles on the following pages contain certain information with respect to our Executive
Officers.

Name Age Position(s)

Maurizio Chiriva-Internati 53  Chairman, Chief Executive Officer and President
Tony Tontat 54 Chief Financial Officer

Gianluca Rotino 49  Chief Strategy and Innovation Officer

Scott Dahlbeck 59  Chief Medical Officer

For information regarding Messrs. Chiriva-Internati, Tontat and Rotino, please refer to "Proposal 1- Election of
Directors," above.

Scott Dahlbeck, MD, PharmD. Dr. Dahlbeck has served as our Chief Medical Officer since October 2019. He
previously served as our President from January 2013 to October 2019. Dr. Dahlbeck is an expert in prostate cancer
research and treatment and has served as a Radiation Oncologist for several cancer centers, including as an Adjunct
Assistant Professor in Internal Medicine, Pathology, and Urology at the Texas Tech University Health Sciences Center.
Dr. Dahlbeck has also patented, manufactured, and commercialized IP and has more than a decade of experience in
medical and oncology commerce. Dr. Dahlbeck earned an MD from the University of Texas Health Science Center at
Houston, completed residencies in family practice and radiation oncology, and earned a PharmD degree from the
University of Nebraska Medical Center, College of Pharmacy.
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table contains compensation information for our Chief Executive Officer and certain other
executives who were the most highly compensated executive officers for the years ended December 31:

Name & Principal Position Year Salary Bonus(1) Stock In Equity Other Total
Lieu of incentive
Cash plan

Bonus(2) grants(3)
Maurizio Chiriva Internati, 2020 $ 437,900 $ — % —  $6,535,000 $ —  $ 6,972,900
Chief Executive Officer 2019 $ 280,000 $ — 3 — % — 3 — $ 280,000
Tony Tontat, 2020 $ 75,000 $ —  $5,226,000 $ 2,654,800 $ 90,000 $ 8,045,800
Chief Operating Officer and Chief Financial Officer (4) 2019 $ —$ — 3 — 8 — $ 67,500 $ 67,500
Gianluca Rotino, 2020 $ 75,000 $ — $4,160,000 $ 2,665,600 $ 579,700 $ 7,480,300
Chief Strategy and Innovation Officer 2019 % —5 — — 3 — $207,800 $ 207,800

(1) There were no discretionary cash bonuses accrued or paid during the years ended December 31, 2020 and 2019 for any executive officers.

(2) On June 19, 2020, the Company issued 402,000 and 320,000 shares of common stock to the Chief Financial Officer and Chief Operating Officer and
Chief Strategy and Innovation Officer, respectively. The shares were issued in exchange for services rendered and no cash considerations.

(3) Represents the grant date fair value of restricted stock units ("RSUs") and non-qualified stock options granted to executives. None of the RSUs have
vested as of December 31, 2020. Our named executive officers will only realize compensation to the extent the fair market value of our common
stock is greater than the exercise price of such stock options. The grant date fair value of option awards granted in 2020 is in accordance with ASC
Topic 718, or ASC 718. For information regarding assumptions underlying the valuation of equity awards, see Note 10 contained in the Annual
Report on Form 10-K for the year ended December 31, 2020.

(4) On April 21, 2021, the Company and Mr. Tontat signed an addendum to Mr. Tontat's employment agreement which removed the title of Chief
Operating Officer from Mr. Tontat's list of principal positions at the Company.
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Employment Agreements

On October 15, 2020, we entered into an Executive Agreement (the “Chiriva-Internati Agreement”) with
Dr. Maurizio Chiriva-Internati, our Chief Executive Officer. The term of the Chiriva-Internati Agreement commenced on
October 15, 2020 and will continue until termination by either the Company or Dr. Chiriva-Internati. Pursuant to
the Chiriva-Internati Agreement, Dr. Chiriva-Internati’s current base compensation is $504,000 per year.

On October 15, 2020, we entered into an Executive Agreement (the “Rotino Agreement”) with Mr. Gianluca
Rotino, our Chief Strategy and Innovation Officer. The term of the Rotino Agreement commenced on October 1, 2020 and
will continue until termination by either the Company or Mr. Rotino. Pursuant to the Rotino Agreement, Mr. Rotino’s
current base compensation is $300,000 per year.

On October 15, 2020, we entered into an Executive Agreement (the “Tontat Agreement”) with Mr. Tony
Tontat, our Chief Financial Officer and Chief Operating Officer. The term of the Tontat Agreement commenced on
October 15, 2020 and will continue until termination by either the Company or Mr. Tontat. Pursuant to the Tontat
Agreement, Mr. Tontat’s current base compensation is $300,000 per year. On April 21, 2021, we signed an addendum to
the Tontat Agreement which removed the title of Chief Operating Officer from the list of Mr. Tontat’s principal positions.

Collectively, the three agreements above are referenced as “the Executive Employment Agreements”. Unless
otherwise referenced, The Executive Employment Agreements are between “the Executive” and the Company.

The Executive may terminate this Agreement and Executive’s employment by the Company. In addition, the
Company may also terminate the Executive Agreement. If the termination notice by the Executive is other than for “Good
Reason” as defined in the Executive Employment Agreements, the Company shall have no further obligations other than
the payment of all compensation and other benefits payable to the Executive through the date of such termination,
including any earned but unpaid bonus. Similarly, if the Company terminates the Executive Employment Agreement “for
cause”, upon the death, or permanent disability as defined in the Executive Employment Agreements, then the Company
shall have no further obligations other than the payment of all compensation and other benefits payable to the Executive
through the date of such termination, including any earned but unpaid bonus.

The Company will incur further obligations if:

e If the Executive terminates the Executive Employment Agreement for “Good Reason” as defined in the
Executive Employment Agreement, or

e If the Company terminates the Executive Employment Agreement for any reason other than “for cause”,
upon the Executive’s death, or disability as defined in the Executive Employment Agreement.

Those obligations are outlined below:

1. the Company shall pay the Executive an amount equal to twenty-four (24) months of Executive’s then-
current Base Salary (less all applicable tax withholdings) payable in installments during the one year
period immediately following the termination date in accordance with the then-current generally
applicable payroll schedule of the Company commencing on the first regularly scheduled pay date of the
Company processed after Executive has executed, delivered to the Company and not revoked the Release
(with the first payment to include a catchup for any amounts that would have been paid had the Release
been effective on the termination date);

2. Conditioned on Executive’s proper and timely election to continue the Company’s health insurance
benefits under COBRA, or under applicable state law, reimbursement of the additional costs incurred by
Executive for continuing such benefits at the same level in which Executive participated prior to the date
Executive’s employment terminated for the shorter of (a) twenty-four (24) months from the date of
termination or (b) until the Executive obtains reasonably comparable coverage, with such
reimbursements to begin at the same time as severance pay set forth the Executive Employment
Agreement;
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3. The Earned but Unpaid Bonus (if any), to be paid at the same time such bonus would have been paid if
no such termination had occurred;

4. All stock options, restricted stock unit and other stock-based awards granted to Executive that were
scheduled to vest during the 12-month period immediately following Executive’s termination of
employment shall become immediately vested and exercisable (if applicable) and with respect to
restricted stock units and similar awards, including the RSUs described in the Executive Employment
Agreement, shall be settled within 30 days after the termination date; and

5. Executive shall be entitled to receive his annual bonus for the year of termination as determined by the
Board, pro-rated based on the number of days that Executive was employed by the Company during
the year in which such termination of employment occurred (to be paid at the same time such bonus
would have been paid if no such termination had occurred).

Outstanding Equity Awards as of December 31, 2020

Number of Securities Number of Securities
Underlying Unexercised Options Option Option Underlying RSU Grants RSU
Exercisable Unexercisable Exercise Price Expiration Date Vested Unvested  Expiration Date

Maurizio Chiriva Internati, — — — 510,148 8/19/2030

Chief Executive Officer
Tony Tontat, 8,587 — 3 6.64 11/09/27 — 207,247 8/19/2030

Chief Operating Officer 42,931 14,310 $ 11.88 03/12/28

and Chief Financial Officer
Gianluca Rotino, 147,806 — 3 6.64 11/09/27 — 208,091 8/19/2030

Chief Strategy and
Innovation Officer

Director Compensation

During year ended December 31, 2020, our non-employee directors received the following compensation for their
services on the Board and its committees:

Cash Fees Option Awards (1) Total
Pietro Bersani (2) $ 20,250 $ 42,400 $ 62,650
Americo Cicchetti (3) $ — 5 42,600 $ 42,600
Michael Nagel (4) $ 7,000 $ 43200 $ 50,200
Jerry Schneider (5) $ 7,750 $ 43,200 $ 50,950

(1) Represents the aggregate grant date fair value of stock options granted to the directors, computed in each case in
accordance with ASC 718 — Compensation—Stock Compensation. 5,278 stock options were issued to all non-
employee directors on August 20, 2020.

(2) As of December 31, 2020, Pietro Bersani held 5,278 stock options, of which 3,959 are exercisable.

(3) As of December 31, 2020, Americo Cicchetti held 5,278 stock options, of which 5,278 are exercisable.

(4) As of December 31, 2020, Michael Nagel held 5,278 stock options, of which 2,639 are exercisable.

(5) As of December 31, 2020, Jerry Schneider held 5,278 stock options, of which 2,639 are exercisable.
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Securities authorized for issuance under equity compensation plans

The following table provides information relating to our equity compensation plans as of December 31, 2020. As
of December 31, 2020, we had our 2017 Equity Incentive Plan, which was approved by our Board of Directors and our
shareholders.

Equity Compensation Plans
Number of securities
to be issued upon

exercise of Weighted average Number of securities
outstanding options, exercise price of remaining available
warrants and rights outstanding options for future i e
Equity compensation plans approved by security holders 1,435,963 $10.03@ 270,9333)
Equity compensation plans not approved by security holders
Total 1,435,963 $10.03 270,933

(1) Includes 946,245 restricted stock units that were outstanding on December 31, 2020 under the Company’s 2017 Equity Incentive Plan. Restricted
stock unit awards may be settled only for shares of common stock on a one-for-one basis.

(2) Only option awards were used in computing the weighted-average exercise price.
(3) This amount represents shares of common stock available for issuance under the Company’s 2017 Equity Incentive Plan. Awards available for grant

under the Company’s 2017 Equity Incentive Plan include stock options, stock appreciation rights, restricted stock, restricted stock units, other stock
awards, performance awards, and any combination of the foregoing awards.

-30-




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS

The following table sets forth certain information regarding beneficial ownership of shares of our common stock
as of April 26, 2021 by (i) each person known to beneficially own more than 5% of our outstanding common stock,
(ii) each of our directors, (iii) each of our named executive officers, and (iv) all of our directors and executive officers as a
group. Except as otherwise indicated, the persons named in the table below have sole voting and investment power with
respect to all shares beneficially owned, subject to community property laws, where applicable.

Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission and
includes voting or investment power with respect to the securities. Shares of common stock that may be acquired by an
individual or group within 60 days of April 26, 2021, pursuant to the exercise of options or warrants, are deemed to be
outstanding for the purpose of computing the percentage ownership of such individual or group, but are not deemed to be
outstanding for the purpose of computing the percentage ownership of any other person shown in the table. Percentage of
ownership is based on 7,332,999 shares of common stock outstanding on April 26, 2021. In computing the number of
shares of common stock beneficially owned by a person and the percentage ownership of that person, we deemed to be
outstanding all shares of common stock subject to options or other convertible securities held by that person or entity that
are currently exercisable or releasable or that will become exercisable or releasable within 60 days of April 26, 2021. We
did not deem these shares outstanding, however, for the purpose of computing the percentage ownership of any other
person.

Except as indicated in footnotes to this table, we believe that the stockholders named in this table have sole voting
and investment power with respect to all shares of common stock shown to be beneficially owned by them, based on
information provided to us by such stockholders. Unless otherwise indicated, the address for each director and executive
officer listed is: c/o Kiromic BioPharma, Inc., 7707 Fannin Street, Suite 140, Houston, TX 77008.

Shares of Shares of common
common stock stock Percentage of
issuable upon issuable upon vesting
Number of Shares exercise of of Common Stock
Beneficial Owner Beneficially Owned stock options restricted stock units  Beneficially Owned
Directors and Executive Officers
Maurizio Chiriva Internati 1,375,272 — — 18.75%
Tony Tontat 402,000 42,931 — 6.03%
Gianluca Rotino 320,000 147,806 — 6.25%
Scott Dahlbeck 429,517 14,311 — 6.04%
Pietro Bersani — 5,278 — *
Americo Cicchetti — 5,278 — &
Michael Nagel — 3,958 — *
Jerry Schneider — 3,958 — 5
Other 5% Stockholders
Angelo Minotti (1) 1,420,844 — — 19.38%
Jose A. Figueroa (2) 478,912 — — 6.53%

(1) Includes 673,031 common shares held directly, 498,333 common shares held by Encap (Global) Asset Management Limited and 249,480 held by
Interactive Engineering EOOD. Mr. Minotti is the Investment Officer of Encap (Global) Asset Management Limited and Interactive Engineering
EOOD and has voting and investment control over the shares held by them. Mr. Minotti disclaims beneficial ownership of the shares held by Encap
(Global) Asset Management Limited and Interactive Engineering EOOD except to the extent of his pecuniary interest, if any, in such shares. The
address of Encap (Global) Asset Management Limited is 12-S Sebright Plaza, 6-23 Shell Street, North Point, Hong Kong. The address of Interactive
Engineering EOOD is 3 Prof. Milko Bichev, Fl 1, District of Oborishet, 1504 Sofia, Region of Sofia, Municipality of Sofia, Bulgaria.

(2) The address of Jose A. Figueroa is 4504 South Professional Drive, Apt 10208, Edinburg, TX 78539.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The following is a description of transactions or series of transactions since January 1, 2019 or any currently
proposed transaction, to which we were or are to be a participant and in which the amount involved in the transaction or
series of transactions exceeds $120,000, and in which any of our directors, executive officers or persons who we know hold
more than five percent of any class of our capital stock, including their immediate family members, had or will have a
direct or indirect material interest, other than compensation arrangements with our directors and executive officers.

During the year ended December 31, 2020, the Company maintained two separate consulting agreements with the
Company’s CSIO, Gianluca Rotino, and the Company’s CFO and COO, Tony Tontat. Those consulting agreements were
terminated after the completion of the IPO in October 2020.

Beginning in the year ended December 31, 2014, the Company entered into its first consulting agreement with the
CSIO. Pursuant to the amended agreement dated July 20, 2018, the CSIO was entitled to a consulting fee of $400 per hour,
provided that he is limited to nineteen (19) hours per month unless he obtains approval from the Company’s Chief
Executive Officer. The consulting agreement indicates that the CSIO will provide a leadership role for the Company’s
business development strategies. The consulting fees paid to the CSIO totaled $579,700 and $207,800 in the years ended
December 31, 2020 and 2019, respectively. In addition, the Company issued the CSIO 320,000 shares of common stock on
June 19, 2020 in exchange for services rendered and no cash considerations.

Beginning in the year ended December 31, 2018, the Company entered into its first consulting agreement with the
CFO and COQO. Initially, his title was "Consultant", and the Company changed his title to CFO and COO on October 25,
2019. The CFO and COO was elected as a director of the Company on January 17, 2020. Pursuant to the agreement on
April 18, 2018 and amended on September 4, 2019, the CFO and COO is entitled to a consulting fee of $2,500 per month
amended to $10,000 per month plus discretionary bonuses approved by management. The consulting fees paid to the CFO
and COQ totaled $140,000 and $67,500 in the years ended December 31, 2020 and 2019, respectively. In addition, the
Company issued the CFO and COO 402,000 shares of common stock on June 19, 2020 in exchange for services rendered
and no cash considerations.

On June 8, 2020, the Company issued the Chief Medical Officer and another employee 3,106 and 430 shares of
common stock, respectively. The shares were issued in exchange for services rendered and no cash considerations.

OTHER MATTERS

We have no knowledge of any other matters that may come before the Annual Meeting and do not intend to
present any other matters. However, if any other matters shall properly come before the Annual Meeting or any
adjournment or postponement thereof, the persons soliciting proxies will have the discretion to vote as they see fit unless
directed otherwise.

We will bear the cost of soliciting proxies in the accompanying form. In addition to the use of the mailings,
proxies may also be solicited by our directors, officers or other employees, personally or by telephone, facsimile or email,
none of whom will be compensated separately for these solicitation activities.

If you do not plan to attend the Annual Meeting, in order that your shares may be represented and in order to
assure the required quorum, please sign, date and return your proxy promptly. In the event you are able to attend the
Annual Meeting, at your request, we will cancel your previously submitted proxy.

ADDITIONAL INFORMATION
Householding
The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery

requirements for Proxy Availability Notice or other Annual Meeting materials with respect to two or more stockholders
-32-




sharing the same address by delivering a single Notice or other Annual Meeting materials addressed to those stockholders.
This process, which is commonly referred to as householding, potentially provides extra convenience for stockholders and
cost savings for companies. Stockholders who participate in householding will continue to be able to access and receive
separate proxy cards.

This year, a number of brokers with account holders who are our stockholders will be “householding” our proxy
materials. A Notice or proxy materials will be delivered in one single envelope to multiple stockholders sharing an address
unless contrary instructions have been received from one or more of the affected stockholders. Once you have received
notice from your broker that they will be householding communications 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 Notice or proxy materials, please notify your broker or call our
Secretary at (832) 968-4888, or submit a request in writing to our Secretary, c/o Kiromic BioPharma, Inc., 7707 Fannin
Street, Suite 140, Houston, TX 77054. Stockholders who currently receive multiple copies of the Notice or proxy materials
at their address and would like to request householding of their communications should contact their broker. In addition,
we will promptly deliver, upon written or oral request to the address or telephone number above, a separate copy of the
Notice or proxy materials to a stockholder at a shared address to which a single copy of the documents was delivered.

Annual Reports and Form 10-K

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2020, is being mailed with this Proxy
Statement to those stockholders that receive this Proxy Statement in the mail.

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2020 has also been filed with the SEC.
It is available free of charge at the SEC’s website at www.sec.gov.

Additional copies of our Annual Report on Form 10-K for the fiscal year ended December 31, 2020 may be
obtained without charge by writing to the Secretary, Kiromic BioPharma, Inc., 7707 Fannin Street, Suite 140, Houston, TX
77054.

April 30, 2021
By Order of the Board of Directors
/s/ Maurizio Chiriva Internati

Maurizio Chiriva Internati
Chairman of the Board of Directors, CEO and President
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Appendix A

KIROMIC BIOPHARMA, INC.
2021 OMNIBUS EQUITY INCENTIVE PLAN

Section 1.  Purpose of Plan.

The name of the Plan is the Kiromic BioPharma, Inc. 2021 Omnibus Equity Incentive Plan. The purposes of the Plan are to
(i) provide an additional incentive to selected employees, directors and independent contractors of the Company or its
Affiliates whose contributions are essential to the growth and success of the Company, (ii) strengthen the commitment of
such individuals to the Company and its Affiliates, (iii) motivate those individuals to faithfully and diligently perform their
responsibilities and (iv) attract and retain competent and dedicated individuals whose efforts will result in the long-term
growth and profitability of the Company. To accomplish these purposes, the Plan provides that the Company may grant
Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Other Stock-Based Awards or any
combination of the foregoing.

Section 2.  Definitions.
For purposes of the Plan, the following terms shall be defined as set forth below:

(a) “Administrator” means the Board, or, if and to the extent the Board does not administer the Plan,
the Committee in accordance with Section 3 hereof.

b “Affiliate” means a Person that directly, or indirectly through one or more intermediaries,
Altiliate Y, y 8
controls, or is controlled by, or is under common control with, the Person specified as of any date of determination.

(o) “Applicable Laws” means the applicable requirements under U.S. federal and state corporate
laws, U.S. federal and state securities laws, including the Code, any stock exchange or quotation system on which the
Common Stock is listed or quoted and the applicable laws of any other country or jurisdiction where Awards are granted
under the Plan, as are in effect from time to time.

(d) “Award” means any Option, Stock Appreciation Right, Restricted Stock, Restricted Stock Unit or
Other Stock-Based Award granted under the Plan.

(e) “Award Agreement” means any written notice, agreement, contract or other instrument or
document evidencing an Award, including through electronic medium, which shall contain such terms and conditions with
respect to an Award as the Administrator shall determine, consistent with the Plan.

® “Beneficial Owner” (or any variant thereof) has the meaning defined in Rule 13d-3 under the
Exchange Act.

(g) “Board” means the Board of Directors of the Company.

(h) “Bylaws” mean the bylaws of the Company, as may be amended and/or restated from time to
time.

@) “Cause” has the meaning assigned to such term in any individual service, employment or
severance agreement or Award Agreement with the Participant or, if no such agreement exists or if such agreement does
not define “Cause,” then “Cause” means (i) the conviction, guilty plea or plea of “no contest” by the Participant to any
felony or a crime involving moral turpitude or the Participant’s commission of any other act or omission involving
dishonesty or fraud, (ii) the substantial and repeated failure of the Participant to perform duties of the office held by the
Participant, (iii) the Participant’s gross negligence, willful misconduct or breach of fiduciary duty with respect to the
Company or any of its Subsidiaries or Affiliates, (iv) any breach by the Participant of any restrictive covenants to which
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the Participant is subject, and/or (v) the Participant’s engagement in any conduct which is or can reasonably be expected to
be materially detrimental or injurious to the business or reputation of the Company or its Affiliates. Any voluntary
termination of employment or service by the Participant in anticipation of an involuntary termination of the Participant’s
employment or service, as applicable, for Cause shall be deemed to be a termination for Cause.

G) “Change in Capitalization” means any (i) merger, consolidation, reclassification, recapitalization,
spin-off, spin-out, repurchase or other reorganization or corporate transaction or event, (ii) special or extraordinary
dividend or other extraordinary distribution (whether in the form of cash, Common Stock or other property), stock split,
reverse stock split, share subdivision or consolidation, (iii) combination or exchange of shares or (iv) other change in
corporate structure, which, in any such case, the Administrator determines, in its sole discretion, affects the Shares such
that an adjustment pursuant to Section 5 hereof is appropriate.

(k) “Change in Control” means the first occurrence of an event set forth in any one of the following
paragraphs following the Effective Date:

€8} any Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the
Company (not including in the securities Beneficially Owned by such Person which were acquired directly from the
Company or any Affiliate thereof) representing more than fifty percent (50%) of the combined voting power of the
Company’s then outstanding securities, excluding any Person who becomes such a Beneficial Owner in connection with a
transaction described in clause (i) of paragraph (3) below; or

2 the date on which individuals who constitute the Board as of the Effective Date and any
new director (other than a director whose initial assumption of office is in connection with an actual or threatened election
contest, including, but not limited to, a consent solicitation, relating to the election of directors of the Company) whose
appointment or election by the Board or nomination for election by the Company’s stockholders was approved or
recommended by a vote of at least two-thirds (2/3) of the directors then still in office who either were directors on the
Effective Date or whose appointment, election or nomination for election was previously so approved or recommended
cease for any reason to constitute a majority of the number of directors serving on the Board; or

3) there is consummated a merger or consolidation of the Company or any direct or indirect
Subsidiary with any other corporation or other entity, other than (i) a merger or consolidation (A) which results in the
voting securities of the Company outstanding immediately prior to such merger or consolidation continuing to represent
(either by remaining outstanding or by being converted into voting securities of the surviving entity or any parent thereof),
in combination with the ownership of any trustee or other fiduciary holding securities under an employee benefit plan of
the Company or any Subsidiary, fifty percent (50%) or more of the combined voting power of the securities of the
Company or such surviving entity or any parent thereof outstanding immediately after such merger or consolidation and
(B) following which the individuals who comprise the Board immediately prior thereto constitute at least a majority of the
board of directors of the Company, the entity surviving such merger or consolidation or, if the Company or the entity
surviving such merger or consolidation is then a Subsidiary, the ultimate parent thereof, or (ii) a merger or consolidation
effected to implement a recapitalization of the Company (or similar transaction) in which no Person is or becomes the
Beneficial Owner, directly or indirectly, of securities of the Company (not including in the securities Beneficially Owned
by such Person any securities acquired directly from the Company or its Affiliates) representing more than fifty percent
(50%) of the combined voting power of the Company’s then outstanding securities; or

4 the stockholders of the Company approve a plan of complete liquidation or dissolution
of the Company or there is consummated an agreement for the sale or disposition by the Company of all or substantially all
of the Company’s assets, other than (A) a sale or disposition by the Company of all or substantially all of the Company’s
assets to an entity, more than fifty percent (50%) of the combined voting power of the voting securities of which are owned
by stockholders of the Company following the completion of such transaction in substantially the same proportions as their
ownership of the Company immediately prior to such sale or (B) a sale or disposition of all or substantially all of the
Company’s assets immediately following which the individuals who comprise the Board immediately prior thereto
constitute at least a majority of the board of directors of the entity to which such assets are sold or disposed or, if such
entity is a subsidiary, the ultimate parent thereof.
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Notwithstanding the foregoing, (i) a Change in Control shall not be deemed to have occurred by virtue of the
consummation of any transaction or series of integrated transactions immediately following which the holders of Common
Stock immediately prior to such transaction or series of transactions continue to have substantially the same proportionate
ownership in an entity which owns all or substantially all of the assets of the Company immediately following such
transaction or series of transactions and (ii) to the extent required to avoid accelerated taxation and/or tax penalties under
Section 409A of the Code, a Change in Control shall be deemed to have occurred under the Plan with respect to any Award
that constitutes deferred compensation under Section 409A of the Code only if a change in the ownership or effective
control of the Company or a change in ownership of a substantial portion of the assets of the Company shall also be
deemed to have occurred under Section 409A of the Code. For purposes of this definition of Change in Control, the term
“Person” shall not include (i) the Company or any Subsidiary thereof, (ii) a trustee or other fiduciary holding securities
under an employee benefit plan of the Company or any Subsidiary thereof, (iii) an underwriter temporarily holding
securities pursuant to an offering of such securities, or (iv) a corporation owned, directly or indirectly, by the stockholders
of the Company in substantially the same proportions as their ownership of shares of the Company.

(0] “Code” means the Internal Revenue Code of 1986, as amended from time to time, or any
successor thereto.

(m) “Committee” means any committee or subcommittee the Board may appoint to administer the
Plan. Subject to the discretion of the Board, the Committee shall be composed entirely of individuals who meet the
qualifications of a “non-employee director” within the meaning of Rule 16b-3 under the Exchange Act and any other
qualifications required by the applicable stock exchange on which the Common Stock is traded.

(n) “Common Stock” means the common stock of the Company, par value $0.001.

(o) “Company” means Kiromic BioPharma, Inc., a Delaware corporation (or any successor company,
except as the term “Company” is used in the definition of “Change in Control” above).

) “Disability” has the meaning assigned to such term in any individual service, employment or
severance agreement or Award Agreement with the Participant or, if no such agreement exists or if such agreement does
not define “Disability,” then “Disability” means that a Participant, as determined by the Administrator in its sole discretion,
(i) is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental
impairment which can be expected to result in death or can be expected to last for a continuous period of not less than
twelve (12) months, or (ii) is, by reason of any medically determinable physical or mental impairment which can be
expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months, receiving
income replacement benefits for a period of not less than three (3) months under an accident and health plan covering
employees of the Company or an Affiliate thereof.

(@ “Effective Date” has the meaning set forth in Section 17 hereof.

(r) “Eligible Recipient” means an employee, director or independent contractor of the Company or
any Affiliate of the Company who has been selected as an eligible participant by the Administrator; provided, however, to
the extent required to avoid accelerated taxation and/or tax penalties under Section 409A of the Code, an Eligible Recipient
of an Option or a Stock Appreciation Right means an employee, non-employee director or independent contractor of the
Company or any Affiliate of the Company with respect to whom the Company is an “eligible issuer of service recipient
stock” within the meaning of Section 409A of the Code.

(s) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time.
® “Exempt Award” shall mean the following:
€8} An Award granted in assumption of, or in substitution for, outstanding awards previously
granted by a corporation or other entity acquired by the Company or any of its Subsidiaries or with which the Company or

any of its Subsidiaries combines by merger or otherwise. The terms and conditions of any such Awards
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may vary from the terms and conditions set forth in the Plan to the extent the Administrator at the time of grant may deem
appropriate, subject to Applicable Laws.

2 An award that an Eligible Recipient purchases at Fair Market Value (including awards
that an Eligible Recipient elects to receive in lieu of fully vested compensation that is otherwise due) whether or not the
Shares are delivered immediately or on a deferred basis.

() “Exercise Price” means, (i) with respect to any Option, the per share price at which a holder of
such Option may purchase Shares issuable upon exercise of such Award, and (ii) with respect to a Stock Appreciation
Right, the base price per share of such Stock Appreciation Right.

W) “Fair Market Value” of a share of Common Stock or another security as of a particular date shall
mean the fair market value as determined by the Administrator in its sole discretion; provided, that, (i) if the Common
Stock or other security is admitted to trading on a national securities exchange, the fair market value on any date shall be
the closing sale price reported on such date, or if no shares were traded on such date, on the last preceding date for which
there was a sale of a share of Common Stock on such exchange, or (ii) if the Common Stock or other security is then traded
in an over-the-counter market, the fair market value on any date shall be the average of the closing bid and asked prices for
such share in such over-the-counter market for the last preceding date on which there was a sale of such share in such
market.

w) “Free Standing Rights” has the meaning set forth in Section 8.

x) “Good Reason” has the meaning assigned to such term in any individual service, employment or
severance agreement or Award Agreement with the Participant or, if no such agreement exists or if such agreement does
not define “Good Reason,” “Good Reason” and any provision of this Plan that refers to “Good Reason” shall not be
applicable to such Participant.

) “Grandfathered Arrangement” means an Award which is provided pursuant to a written binding
contract in effect on November 2, 2017, and which was not modified in any material respect on or after November 2, 2017,
within the meaning of Section 13601(e)(2) of P.L. 115.97, as may be amended from time to time (including any rules and
regulations promulgated thereunder).

(z) “Incentive Compensation” means annual cash bonus and any Award.

(ad) “ISO” means an Option intended to be and designated as an “incentive stock option” within the
meaning of Section 422 of the Code.

(bb) “Nonqualified Stock Option” shall mean an Option that is not designated as an ISO.

(co) “Option” means an option to purchase shares of Common Stock granted pursuant to Section 7
hereof. The term “Option” as used in the Plan includes the terms “Nonqualified Stock Option” and “ISO.”

(dd) “Other Stock-Based Award” means a right or other interest granted pursuant to Section 10
hereof that may be denominated or payable in, valued in whole or in part by reference to, or otherwise based on or related
to, Common Stock, including, but not limited to, unrestricted Shares, dividend equivalents or performance units, each of
which may be subject to the attainment of performance goals or a period of continued provision of service or employment
or other terms or conditions as permitted under the Plan.

(ee) “Participant” means any Eligible Recipient selected by the Administrator, pursuant to the
Administrator’s authority provided for in Section 3 below, to receive grants of Awards, and, upon his or her death, his or
her successors, heirs, executors and administrators, as the case may be.

(f) “Person” shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and
used in Sections 13(d) and 14(d) thereof.
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(gg) “Plan” means this 2021 Omnibus Equity Incentive Plan.

(hh) “Prior Plan” means the Company’s 2017 Incentive Stock and Award Plan, as in effect
immediately prior to the Effective Date

(>ii) “Related Rights” has the meaning set forth in Section 8.

(1) “Restricted Stock” means a Share granted pursuant to Section 9 below subject to certain
restrictions that lapse at the end of a specified period (or periods) of time and/or upon attainment of specified performance
objectives.

(kk) “Restricted Period” has the meaning set forth in Section 9.

an “Restricted Stock Unit” means the right granted pursuant to Section 9 hereof to receive a Share at
the end of a specified restricted period (or periods) of time and/or upon attainment of specified performance objectives.

(mm)  “Rule 16b-3” has the meaning set forth in Section 3.

(nn) “Section 16 Officer” means any officer of the Company whom the Board has determined is
subject to the reporting requirements of Section 16 of the Exchange Act, whether or not such individual is a Section 16
Officer at the time the determination to recoup compensation is made.

(o0) “Shares” means Common Stock reserved for issuance under the Plan, as adjusted pursuant to the
Plan, and any successor (pursuant to a merger, consolidation or other reorganization) security.

(rp) “Stock Appreciation Right” means a right granted pursuant to Section 8 hereof to receive an
amount equal to the excess, if any, of (i) the aggregate Fair Market Value, as of the date such Award or portion thereof is
surrendered, of the Shares covered by such Award or such portion thereof, over (ii) the aggregate Exercise Price of such
Award or such portion thereof.

(qq) “Subsidiary” means, with respect to any Person, as of any date of determination, any other
Person as to which such first Person owns or otherwise controls, directly or indirectly, more than 50% of the voting shares
y Y, 8
or other similar interests or a sole general partner interest or managing member or similar interest of such other Person.
(1) “Transfer” has the meaning set forth in Section 15.

Section 3. Administration.

(a) The Plan shall be administered by the Administrator and shall be administered, to the extent
applicable, in accordance with Rule 16b-3 under the Exchange Act (“Rule 16b-3”).

(b) Pursuant to the terms of the Plan, the Administrator, subject, in the case of any Committee, to any
restrictions on the authority delegated to it by the Board, shall have the power and authority, without limitation:

(8} to select those Eligible Recipients who shall be Participants;

2 to determine whether and to what extent Options, Stock Appreciation Rights, Restricted
Stock, Restricted Stock Units, Other Stock-Based Awards or a combination of any of the foregoing, are to be granted
hereunder to Participants;

3) to determine the number of Shares to be covered by each Award granted hereunder;
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4 to determine the terms and conditions, not inconsistent with the terms of the Plan, of
each Award granted hereunder (including, but not limited to, (i) the restrictions applicable to Restricted Stock or Restricted
Stock Units and the conditions under which restrictions applicable to such Restricted Stock or Restricted Stock Units shall
lapse, (ii) the performance goals and periods applicable to Awards, (iii) the Exercise Price of each Option and each Stock
Appreciation Right or the purchase price of any other Award, (iv) the vesting schedule and terms applicable to each Award,
(v) the number of Shares or amount of cash or other property subject to each Award and (vi) subject to the requirements of
Section 409A of the Code (to the extent applicable) any amendments to the terms and conditions of outstanding Awards,
including, but not limited to, extending the exercise period of such Awards and accelerating the payment schedules of such
Awards and/or, to the extent specifically permitted under the Plan, accelerating the vesting schedules of such Awards);

®) to determine the terms and conditions, not inconsistent with the terms of the Plan, which
shall govern all written instruments evidencing Awards;

©) to determine the Fair Market Value in accordance with the terms of the Plan;

W) to determine the duration and purpose of leaves of absence which may be granted to a
Participant without constituting termination of the Participant’s service or employment for purposes of Awards granted
under the Plan;

®) to adopt, alter and repeal such administrative rules, regulations, guidelines and practices
governing the Plan as it shall from time to time deem advisable;

€)) to construe and interpret the terms and provisions of, and supply or correct omissions in,
the Plan and any Award issued under the Plan (and any Award Agreement relating thereto), and to otherwise supervise the
administration of the Plan and to exercise all powers and authorities either specifically granted under the Plan or necessary
and advisable in the administration of the Plan; and

(10) to prescribe, amend and rescind rules and regulations relating to sub-plans established
for the purpose of satisfying applicable non-United States laws or for qualifying for favorable tax treatment under
applicable non-United States laws, which rules and regulations may be set forth in an appendix or appendixes to the Plan.

(o) Subject to Section 5, neither the Board nor the Committee shall have the authority to (i) reprice or
cancel and regrant any Award at a lower exercise, base or purchase price or cancel any Award with an exercise, base or
purchase price in exchange for cash, property or other Awards without first obtaining the approval of the Company’s
stockholders; or (ii) accelerate the vesting of any Awards (except pursuant to Section 11).

(d) All decisions made by the Administrator pursuant to the provisions of the Plan shall be final,
conclusive and binding on all Persons, including the Company and the Participants.

(e) The expenses of administering the Plan shall be borne by the Company and its Affiliates.

® If at any time or to any extent the Board shall not administer the Plan, then the functions of the
Administrator specified in the Plan shall be exercised by the Committee. Except as otherwise provided in the Articles of
Incorporation or Bylaws of the Company, any action of the Committee with respect to the administration of the Plan shall
be taken by a majority vote at a meeting at which a quorum is duly constituted or unanimous written consent of the
Committee’s members.

Section 4.  Shares Reserved for Issuance Under the Plan.

(a) Subject to Section 5 hereof, the number of shares of Common Stock that are reserved and
available for issuance pursuant to Awards granted under the Plan shall be equal to 200,000 shares, plus the number of
shares of Common Stock reserved, but unissued, under the Prior Plan; provided, that, shares of Common Stock issued
under the Plan with respect to an Exempt Award shall not count against such share limit. Following the Effective Date,
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no further awards shall be issued under the Prior Plan, but all awards under the Prior Plan which are outstanding as of the
Effective Date (including any Grandfathered Arrangement) shall continue to be governed by the terms, conditions and
procedures set forth in the Prior Plan and any applicable Award Agreement.

(b) Shares issued under the Plan may, in whole or in part, be authorized but unissued Shares or
Shares that shall have been or may be reacquired by the Company in the open market, in private transactions or otherwise.
If an Award entitles the Participant to receive or purchase Shares, the number of Shares covered by such Award or to which
such Award relates shall be counted on the date of grant of such Award against the aggregate number of Shares available
for granting Awards under the Plan. If any Shares subject to an Award are forfeited, cancelled, exchanged or surrendered or
if an Award otherwise terminates or expires without a distribution of Shares to the Participant, the Shares with respect to
such Award shall, to the extent of any such forfeiture, cancellation, exchange, surrender, termination or expiration, again be
available for granting Awards under the Plan. Notwithstanding the foregoing, Shares surrendered or withheld as payment
of either the Exercise Price of an Award (including Shares otherwise underlying a Stock Appreciation Right that are
retained by the Company to account for the Exercise Price of such Stock Appreciation Right) and/or withholding taxes in
respect of an Award shall no longer be available for grant under the Plan. In addition, (i) to the extent an Award is
denominated in shares of Common Stock, but paid or settled in cash, the number of shares of Common Stock with respect
to which such payment or settlement is made shall again be available for grants of Awards pursuant to the Plan and
(ii) shares of Common Stock underlying Awards that can only be settled in cash shall not be counted against the aggregate
number of shares of Common Stock available for Awards under the Plan. Upon the exercise of any Award granted in
tandem with any other Awards, such related Awards shall be cancelled to the extent of the number of Shares as to which the
Award is exercised and, notwithstanding the foregoing, such number of Shares shall no longer be available for grant under
the Plan.

(o) No more than 200,000 Shares shall be issued pursuant to the exercise of ISOs.
Section 5.  Equitable Adjustments.

In the event of any Change in Capitalization, an equitable substitution or proportionate adjustment shall be made in (i) the
aggregate number and kind of securities reserved for issuance under the Plan pursuant to Section 4, (ii) the kind, number of
securities subject to, and the Exercise Price subject to outstanding Options and Stock Appreciation Rights granted under
the Plan, (iii) the kind, number and purchase price of Shares or other securities or the amount of cash or amount or type of
other property subject to outstanding Restricted Stock, Restricted Stock Units or Other Stock-Based Awards granted under
the Plan; and/or (iv) the terms and conditions of any outstanding Awards (including, without limitation, any applicable
performance targets or criteria with respect thereto); provided, however, that any fractional shares resulting from the
adjustment shall be eliminated. Such other equitable substitutions or adjustments shall be made as may be determined by
the Administrator, in its sole discretion. Without limiting the generality of the foregoing, in connection with a Change in
Capitalization, the Administrator may provide, in its sole discretion, but subject in all events to the requirements of Section
409A of the Code, for the cancellation of any outstanding Award granted hereunder in exchange for payment in cash or
other property having an aggregate Fair Market Value equal to the Fair Market Value of the Shares, cash or other property
covered by such Award, reduced by the aggregate Exercise Price or purchase price thereof, if any; provided, however, that
if the Exercise Price or purchase price of any outstanding Award is equal to or greater than the Fair Market Value of the
shares of Common Stock, cash or other property covered by such Award, the Administrator may cancel such Award
without the payment of any consideration to the Participant. Further, without limiting the generality of the foregoing, with
respect to Awards subject to foreign laws, adjustments made hereunder shall be made in compliance with applicable
requirements. Except to the extent determined by the Administrator, any adjustments to ISOs under this Section 5 shall be
made only to the extent not constituting a “modification” within the meaning of Section 424(h)(3) of the Code. The
Administrator’s determinations pursuant to this Section 5 shall be final, binding and conclusive.

Section 6.  Eligibility.

The Participants in the Plan shall be selected from time to time by the Administrator, in its sole discretion, from those
individuals that qualify as Eligible Recipients.

-40-




Section 7. Options.

(a) General. Options granted under the Plan shall be designated as Nonqualified Stock Options or
ISOs. Each Participant who is granted an Option shall enter into an Award Agreement with the Company, containing such
terms and conditions as the Administrator shall determine, in its sole discretion, including, among other things, the
Exercise Price of the Option, the term of the Option and provisions regarding exercisability of the Option, and whether the
Option is intended to be an ISO or a Nonqualified Stock Option (and in the event the Award Agreement has no such
designation, the Option shall be a Nonqualified Stock Option). The provisions of each Option need not be the same with
respect to each Participant. More than one Option may be granted to the same Participant and be outstanding concurrently
hereunder. Options granted under the Plan shall be subject to the terms and conditions set forth in this Section 7 and shall
contain such additional terms and conditions, not inconsistent with the terms of the Plan, as the Administrator shall deem
desirable and set forth in the applicable Award Agreement.

(b) Exercise Price. The Exercise Price of Shares purchasable under an Option shall be determined by
the Administrator in its sole discretion at the time of grant, but in no event shall the exercise price of an Option be less than
one hundred percent (100%) of the Fair Market Value of a share of Common Stock on the date of grant.

(o) Option Term. The maximum term of each Option shall be fixed by the Administrator, but no
Option shall be exercisable more than ten (10) years after the date such Option is granted. Each Option’s term is subject to
earlier expiration pursuant to the applicable provisions in the Plan and the Award Agreement. Notwithstanding the
foregoing, subject to Section 4(d) of the Plan, the Administrator shall have the authority to accelerate the exercisability of
any outstanding Option at such time and under such circumstances as the Administrator, in its sole discretion, deems
appropriate.

(d) Exercisability. Each Option shall be exercisable at such time or times and subject to such terms
and conditions, including the attainment of performance goals, as shall be determined by the Administrator in the
applicable Award Agreement. The Administrator may also provide that any Option shall be exercisable only in
installments, and the Administrator may waive such installment exercise provisions at any time, in whole or in part, based
on such factors as the Administrator may determine in its sole discretion.

(e) Method of Exercise. Options may be exercised in whole or in part by giving written notice of
exercise to the Company specifying the number of whole Shares to be purchased, accompanied by payment in full of the
aggregate Exercise Price of the Shares so purchased in cash or its equivalent, as determined by the Administrator. As
determined by the Administrator, in its sole discretion, with respect to any Option or category of Options, payment in
whole or in part may also be made (i) by means of consideration received under any cashless exercise procedure approved
by the Administrator (including the withholding of Shares otherwise issuable upon exercise), (ii) in the form of unrestricted
Shares already owned by the Participant which have a Fair Market Value on the date of surrender equal to the aggregate
exercise price of the Shares as to which such Option shall be exercised, (iii) any other form of consideration approved by
the Administrator and permitted by Applicable Laws or (iv) any combination of the foregoing.

® ISOs. The terms and conditions of ISOs granted hereunder shall be subject to the provisions of
Section 422 of the Code and the terms, conditions, limitations and administrative procedures established by the
Administrator from time to time in accordance with the Plan. At the discretion of the Administrator, ISOs may be granted
only to an employee of the Company, its “parent corporation” (as such term is defined in Section 424(e) of the Code) or a
Subsidiary of the Company.

€8} ISO Grants to 10% Stockholders. Notwithstanding anything to the contrary in the Plan,
if an ISO is granted to a Participant who owns shares representing more than ten percent (10%) of the voting power of all
classes of shares of the Company, its “parent corporation” (as such term is defined in Section 424(e) of the Code) or a
Subsidiary of the Company, the term of the ISO shall not exceed five (5) years from the time of grant of such ISO and the
Exercise Price shall be at least one hundred and ten percent (110%) of the Fair Market Value of the Shares on the date of
grant.
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2) $100,000 Per Year Limitation For ISOs. To the extent the aggregate Fair Market Value
(determined on the date of grant) of the Shares for which ISOs are exercisable for the first time by any Participant during
any calendar year (under all plans of the Company) exceeds $100,000, such excess ISOs shall be treated as Nonqualified
Stock Options.

3) Disqualifying Dispositions. Each Participant awarded an ISO under the Plan shall notify
the Company in writing immediately after the date the Participant makes a “disqualifying disposition” of any Share
acquired pursuant to the exercise of such ISO. A “disqualifying disposition” is any disposition (including any sale) of such
Shares before the later of (i) two years after the date of grant of the ISO and (ii) one year after the date the Participant
acquired the Shares by exercising the ISO. The Company may, if determined by the Administrator and in accordance with
procedures established by it, retain possession of any Shares acquired pursuant to the exercise of an ISO as agent for the
applicable Participant until the end of the period described in the preceding sentence, subject to complying with any
instructions from such Participant as to the sale of such Shares.

(g) Rights as Stockholder. A Participant shall have no rights to dividends, dividend equivalents or
distributions or any other rights of a stockholder with respect to the Shares subject to an Option until the Participant has
given written notice of the exercise thereof, and has paid in full for such Shares and has satisfied the requirements of
Section 15 hereof.

(h) Termination of Employment or Service. Treatment of an Option upon termination of employment
of a Participant shall be provided for by the Administrator in the Award Agreement.

@) Other Change in Employment or Service Status. An Option shall be affected, both with regard to
vesting schedule and termination, by leaves of absence, including unpaid and un-protected leaves of absence, changes from
full-time to part-time employment, partial Disability or other changes in the employment status or service status of a
Participant, in the discretion of the Administrator.

Section 8.  Stock Appreciation Rights.

(a) General. Stock Appreciation Rights may be granted either alone (“Free Standing Rights”) or in
conjunction with all or part of any Option granted under the Plan (“Related Rights”). Related Rights may be granted either
at or after the time of the grant of such Option. The Administrator shall determine the Eligible Recipients to whom, and the
time or times at which, grants of Stock Appreciation Rights shall be made. Each Participant who is granted a Stock
Appreciation Right shall enter into an Award Agreement with the Company, containing such terms and conditions as the
Administrator shall determine, in its sole discretion, including, among other things, the number of Shares to be awarded,
the Exercise Price per Share, and all other conditions of Stock Appreciation Rights. Notwithstanding the foregoing, no
Related Right may be granted for more Shares than are subject to the Option to which it relates. The provisions of Stock
Appreciation Rights need not be the same with respect to each Participant. Stock Appreciation Rights granted under the
Plan shall be subject to the following terms and conditions set forth in this Section 8 and shall contain such additional
terms and conditions, not inconsistent with the terms of the Plan, as the Administrator shall deem desirable, as set forth in
the applicable Award Agreement.

(b) Awards; Rights as Stockholder. A Participant shall have no rights to dividends or any other rights
of a stockholder with respect to the shares of Common Stock, if any, subject to a Stock Appreciation Right until the
Participant has given written notice of the exercise thereof and has satisfied the requirements of Section 15 hereof.

(o) Exercise Price. The Exercise Price of Shares purchasable under a Stock Appreciation Right shall
be determined by the Administrator in its sole discretion at the time of grant, but in no event shall the exercise price of a
Stock Appreciation Right be less than one hundred percent (100%) of the Fair Market Value of a share of Common Stock
on the date of grant.
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(d) Exercisability.

8} Stock Appreciation Rights that are Free Standing Rights shall be exercisable at such time
or times and subject to such terms and conditions as shall be determined by the Administrator in the applicable Award
Agreement.

2) Stock Appreciation Rights that are Related Rights shall be exercisable only at such time
or times and to the extent that the Options to which they relate shall be exercisable in accordance with the provisions of

Section 7 hereof and this Section 8 of the Plan.

(e) Payment Upon Exercise.

8} Upon the exercise of a Free Standing Right, the Participant shall be entitled to receive up
to, but not more than, that number of Shares equal in value to the excess of the Fair Market Value as of the date of exercise
over the Exercise Price per share specified in the Free Standing Right multiplied by the number of Shares in respect of
which the Free Standing Right is being exercised.

2) A Related Right may be exercised by a Participant by surrendering the applicable
portion of the related Option. Upon such exercise and surrender, the Participant shall be entitled to receive up to, but not
more than, that number of Shares equal in value to the excess of the Fair Market Value as of the date of exercise over the
Exercise Price specified in the related Option multiplied by the number of Shares in respect of which the Related Right is
being exercised. Options which have been so surrendered, in whole or in part, shall no longer be exercisable to the extent
the Related Rights have been so exercised.

3) Notwithstanding the foregoing, the Administrator may determine to settle the exercise of
a Stock Appreciation Right in cash (or in any combination of Shares and cash).

® Termination of Employment or Service. Treatment of an Stock Appreciation Right upon
termination of employment of a Participant shall be provided for by the Administrator in the Award Agreement.

(8  Term.

€8} The term of each Free Standing Right shall be fixed by the Administrator, but no Free
Standing Right shall be exercisable more than ten (10) years after the date such right is granted.

2 The term of each Related Right shall be the term of the Option to which it relates, but no
Related Right shall be exercisable more than ten (10) years after the date such right is granted.

(h) Other Change in Employment or Service Status. Stock Appreciation Rights shall be affected, both
with regard to vesting schedule and termination, by leaves of absence, including unpaid and un-protected leaves of
absence, changes from full-time to part-time employment, partial Disability or other changes in the employment or service
status of a Participant, in the discretion of the Administrator.

Section 9. Restricted Stock and Restricted Stock Units.

(a) General. Restricted Stock or Restricted Stock Units may be issued under the Plan. The
Administrator shall determine the Eligible Recipients to whom, and the time or times at which, Restricted Stock or
Restricted Stock Units shall be made. Each Participant who is granted Restricted Stock or Restricted Stock Units shall
enter into an Award Agreement with the Company, containing such terms and conditions as the Administrator shall
determine, in its sole discretion, including, among other things, the number of Shares to be awarded; the price, if any, to be
paid by the Participant for the acquisition of Restricted Stock or Restricted Stock Units; the period of time restrictions,
performance goals or other conditions that apply to Transferability, delivery or vesting of such Awards (the “Restricted
Period”); and all other conditions applicable to the Restricted Stock and Restricted Stock Units. If the restrictions,
performance goals or conditions established by the Administrator are not attained, a Participant shall forfeit
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his or her Restricted Stock or Restricted Stock Units, in accordance with the terms of the grant. The provisions of the
Restricted Stock or Restricted Stock Units need not be the same with respect to each Participant.

(b) Awards and Certificates. Except as otherwise provided below in Section 9(c), (i) each Participant
who is granted an Award of Restricted Stock may, in the Company’s sole discretion, be issued a share certificate in respect
of such Restricted Stock; and (ii) any such certificate so issued shall be registered in the name of the Participant, and shall
bear an appropriate legend referring to the terms, conditions and restrictions applicable to any such Award. The Company
may require that the share certificates, if any, evidencing Restricted Stock granted hereunder be held in the custody of the
Company until the restrictions thereon shall have lapsed, and that, as a condition of any Award of Restricted Stock, the
Participant shall have delivered a share transfer form, endorsed in blank, relating to the Shares covered by such Award.
Certificates for shares of unrestricted Common Stock may, in the Company’s sole discretion, be delivered to the Participant
only after the Restricted Period has expired without forfeiture in such Restricted Stock Award. With respect to Restricted
Stock Units to be settled in Shares, at the expiration of the Restricted Period, share certificates in respect of the shares of
Common Stock underlying such Restricted Stock Units may, in the Company’s sole discretion, be delivered to the
Participant, or his legal representative, in a number equal to the number of shares of Common Stock underlying the
Restricted Stock Units Award. Notwithstanding anything in the Plan to the contrary, any Restricted Stock or Restricted
Stock Units to be settled in Shares (at the expiration of the Restricted Period, and whether before or after any vesting
conditions have been satisfied) may, in the Company’s sole discretion, be issued in uncertificated form. Further,
notwithstanding anything in the Plan to the contrary, with respect to Restricted Stock Units, at the expiration of the
Restricted Period, Shares, or cash, as applicable, shall promptly be issued (either in certificated or uncertificated form) to
the Participant, unless otherwise deferred in accordance with procedures established by the Company in accordance with
Section 409A of the Code, and such issuance or payment shall in any event be made within such period as is required to
avoid the imposition of a tax under Section 409A of the Code.

(o) Restrictions and Conditions. The Restricted Stock or Restricted Stock Units granted pursuant to
this Section 9 shall be subject to the following restrictions and conditions and any additional restrictions or conditions as
determined by the Administrator at the time of grant or, subject to Section 409A of the Code where applicable, thereafter:

8} The Administrator may, in its sole discretion, provide for the lapse of restrictions in
installments and may accelerate or waive such restrictions in whole or in part based on such factors and such circumstances
as the Administrator may determine, in its sole discretion, including, but not limited to, the attainment of certain
performance goals, the Participant’s termination of employment or service with the Company or any Affiliate thereof, or
the Participant’s death or Disability. Notwithstanding the foregoing, upon a Change in Control, the outstanding Awards
shall be subject to Section 11 hereof.

2) Except as provided in the applicable Award Agreement, the Participant shall generally
have the rights of a stockholder of the Company with respect to Restricted Stock during the Restricted Period; provided,
however, that dividends declared during the Restricted Period with respect to an Award, shall only become payable if (and
to the extent) the underlying Restricted Stock vests. Except as provided in the applicable Award Agreement, the Participant
shall generally not have the rights of a stockholder with respect to Shares subject to Restricted Stock Units during the
Restricted Period; provided, however, that, subject to Section 409A of the Code, an amount equal to dividends declared
during the Restricted Period with respect to the number of Shares covered by Restricted Stock Units shall, unless otherwise
set forth in an Award Agreement, be paid to the Participant at the time (and to the extent) Shares in respect of the related
Restricted Stock Units are delivered to the Participant. Certificates for Shares of unrestricted Common Stock may, in the
Company’s sole discretion, be delivered to the Participant only after the Restricted Period has expired without forfeiture in
respect of such Restricted Stock or Restricted Stock Units, except as the Administrator, in its sole discretion, shall
otherwise determine.

3) The rights of Participants granted Restricted Stock or Restricted Stock Units upon
termination of employment or service as a director or independent contractor to the Company or to any Affiliate thereof

terminates for any reason during the Restricted Period shall be set forth in the Award Agreement.
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(d) Form of Settlement. The Administrator reserves the right in its sole discretion to provide (either at
or after the grant thereof) that any Restricted Stock Unit represents the right to receive the amount of cash per unit that is
determined by the Administrator in connection with the Award.

Section 10. Other Stock-Based Awards.

Other Stock-Based Awards may be issued under the Plan. Subject to the provisions of the Plan, the Administrator shall
have sole and complete authority to determine the individuals to whom and the time or times at which such Other Stock-
Based Awards shall be granted. Each Participant who is granted an Other Stock-Based Award shall enter into an Award
Agreement with the Company, containing such terms and conditions as the Administrator shall determine, in its sole
discretion, including, among other things, the number of shares of Common Stock to be granted pursuant to such Other
Stock-Based Awards, or the manner in which such Other Stock-Based Awards shall be settled (e.g., in shares of Common
Stock, cash or other property), or the conditions to the vesting and/or payment or settlement of such Other Stock-Based
Awards (which may include, but not be limited to, achievement of performance criteria) and all other terms and conditions
of such Other Stock-Based Awards. In the event that the Administrator grants a bonus in the form of Shares, the Shares
constituting such bonus shall, as determined by the Administrator, be evidenced in uncertificated form or by a book entry
record or a certificate issued in the name of the Participant to whom such grant was made and delivered to such Participant
as soon as practicable after the date on which such bonus is payable. Notwithstanding anything set forth in the Plan to the
contrary, any dividend or dividend equivalent Award issued hereunder shall be subject to the same restrictions, conditions
and risks of forfeiture as apply to the underlying Award.

Section 11. Change in Control.

Unless otherwise determined by the Administrator and evidenced in an Award Agreement, notwithstanding Section 4(d) of
the Plan, in the event that (a) a Change in Control occurs, and (b) the Participant is employed by the Company or any of its
Affiliates immediately prior to the consummation of such Change in Control then upon the consummation of such Change
in Control, the Administrator, in its sole and absolute discretion, may:

(a) provide that any unvested or unexercisable portion of any Award carrying a right to exercise
become fully vested and exercisable; and

(b) cause the restrictions, deferral limitations, payment conditions and forfeiture conditions
applicable to an Award granted under the Plan to lapse and such Awards shall be deemed fully vested and any performance
conditions imposed with respect to such Awards shall be deemed to be fully achieved at target performance levels.

If the Administrator determines in its discretion pursuant to Section 3(b)(4) hereof to accelerate the vesting of Options
and/or Share Appreciation Rights in connection with a Change in Control, the Administrator shall also have discretion in
connection with such action to provide that all Options and/or Stock Appreciation Rights outstanding immediately prior to
such Change in Control shall expire on the effective date of such Change in Control.

Section 12. Amendment and Termination.

The Board may amend, alter or terminate the Plan at any time, but no amendment, alteration or termination shall be made
that would impair the rights of a Participant under any Award theretofore granted without such Participant’s consent. The
Board shall obtain approval of the Company’s stockholders for any amendment that would require such approval in order
to satisfy the requirements of any rules of the stock exchange on which the Common Stock is traded or other Applicable
Law. Subject to Section 3(c), the Administrator may amend the terms of any Award theretofore granted, prospectively or
retroactively, but, subject to Section 5 of the Plan and the immediately preceding sentence, no such amendment shall
materially impair the rights of any Participant without his or her consent.
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Section 13. Unfunded Status of Plan.

The Plan is intended to constitute an “unfunded” plan for incentive compensation. With respect to any payments not yet
made to a Participant by the Company, nothing contained herein shall give any such Participant any rights that are greater
than those of a general creditor of the Company.

Section 14. Withholding Taxes.

Each Participant shall, no later than the date as of which the value of an Award first becomes includible in the gross income
of such Participant for purposes of applicable taxes, pay to the Company, or make arrangements satisfactory to the
Administrator regarding payment of an amount up to the maximum statutory tax rates in the Participant’s applicable
jurisdiction with respect to the Award, as determined by the Company. The obligations of the Company under the Plan
shall be conditional on the making of such payments or arrangements, and the Company shall, to the extent permitted by
Applicable Laws, have the right to deduct any such taxes from any payment of any kind otherwise due to such Participant.
Whenever cash is to be paid pursuant to an Award, the Company shall have the right to deduct therefrom an amount
sufficient to satisfy any applicable withholding tax requirements related thereto. Whenever Shares or property other than
cash are to be delivered pursuant to an Award, the Company shall have the right to require the Participant to remit to the
Company in cash an amount sufficient to satisfy any related taxes to be withheld and applied to the tax obligations;
provided, that, with the approval of the Administrator, a Participant may satisfy the foregoing requirement by either

(i) electing to have the Company withhold from delivery of Shares or other property, as applicable, or (ii) delivering
already owned unrestricted shares of Common Stock, in each case, having a value not exceeding the applicable taxes to be
withheld and applied to the tax obligations. Such already owned and unrestricted shares of Common Stock shall be valued
at their Fair Market Value on the date on which the amount of tax to be withheld is determined and any fractional share
amounts resulting therefrom shall be settled in cash. Such an election may be made with respect to all or any portion of the
Shares to be delivered pursuant to an award. The Company may also use any other method of obtaining the necessary
payment or proceeds, as permitted by Applicable Laws, to satisfy its withholding obligation with respect to any Award.

Section 15. Transfer of Awards.

Until such time as the Awards are fully vested and/or exercisable in accordance with the Plan or an Award Agreement, no
purported sale, assignment, mortgage, hypothecation, transfer, charge, pledge, encumbrance, gift, transfer in trust (voting
or other) or other disposition of, or creation of a security interest in or lien on, any Award or any agreement or commitment
to do any of the foregoing (each, a “Transfer”) by any holder thereof in violation of the provisions of the Plan or an Award
Agreement will be valid, except with the prior written consent of the Administrator, which consent may be granted or
withheld in the sole discretion of the Administrator. Any purported Transfer of an Award or any economic benefit or
interest therein in violation of the Plan or an Award Agreement shall be null and void ab initio and shall not create any
obligation or liability of the Company, and any Person purportedly acquiring any Award or any economic benefit or interest
therein transferred in violation of the Plan or an Award Agreement shall not be entitled to be recognized as a holder of such
Shares or other property underlying such Award. Unless otherwise determined by the Administrator in accordance with the
provisions of the immediately preceding sentence, an Option or a Stock Appreciation Right may be exercised, during the
lifetime of the Participant, only by the Participant or, during any period during which the Participant is under a legal
Disability, by the Participant’s guardian or legal representative.

Section 16. Continued Employment or Service.
Neither the adoption of the Plan nor the grant of an Award shall confer upon any Eligible Recipient any right to continued
employment or service with the Company or any Affiliate thereof, as the case may be, nor shall it interfere in any way with
the right of the Company or any Affiliate thereof to terminate the employment or service of any of its Eligible Recipients at
any time.

Section 17. Effective Date.

The Plan was approved by the Board on April 28, 2021 and shall be adopted and become effective on the date that it is
approved by the Company’s stockholders (the “Effective Date”).

-46-




Section 18. Electronic Signature.

Participant’s electronic signature of an Award Agreement shall have the same validity and effect as a signature affixed by
hand.

Section 19. Term of Plan.

No Award shall be granted pursuant to the Plan on or after the tenth anniversary of the Effective Date, but Awards
theretofore granted may extend beyond that date.

Section 20. Securities Matters and Regulations.

(a) Notwithstanding anything herein to the contrary, the obligation of the Company to sell or deliver
Shares with respect to any Award granted under the Plan shall be subject to all Applicable Laws, rules and regulations,
including all applicable federal and state securities laws, and the obtaining of all such approvals by governmental agencies
as may be deemed necessary or appropriate by the Administrator. The Administrator may require, as a condition of the
issuance and delivery of certificates evidencing shares of Common Stock pursuant to the terms hereof, that the recipient of
such shares make such agreements and representations, and that such certificates bear such legends, as the Administrator,
in its sole discretion, deems necessary or advisable.

(b) Each Award is subject to the requirement that, if at any time the Administrator determines that the
listing, registration or qualification of Shares is required by any securities exchange or under any state or federal law, or the
consent or approval of any governmental regulatory body is necessary or desirable as a condition of, or in connection with,
the grant of an Award or the issuance of Shares, no such Award shall be granted or payment made or Shares issued, in
whole or in part, unless listing, registration, qualification, consent or approval has been effected or obtained free of any
conditions not acceptable to the Administrator.

(o) In the event that the disposition of Shares acquired pursuant to the Plan is not covered by a then
current registration statement under the Securities Act and is not otherwise exempt from such registration, such Shares
shall be restricted against transfer to the extent required by the Securities Act or regulations thereunder, and the
Administrator may require a Participant receiving Common Stock pursuant to the Plan, as a condition precedent to receipt
of such Common Stock, to represent to the Company in writing that the Common Stock acquired by such Participant is
acquired for investment only and not with a view to distribution.

Section 21. Section 409A of the Code.

The Plan as well as payments and benefits under the Plan are intended to be exempt from, or to the extent subject thereto,
to comply with Section 409A of the Code, and, accordingly, to the maximum extent permitted, the Plan shall be interpreted
in accordance therewith. Notwithstanding anything contained herein to the contrary, to the extent required in order to avoid
accelerated taxation and/or tax penalties under Section 409A of the Code, the Participant shall not be considered to have
terminated employment or service with the Company for purposes of the Plan and no payment shall be due to the
Participant under the Plan or any Award until the Participant would be considered to have incurred a “separation from
service” from the Company and its Affiliates within the meaning of Section 409A of the Code. Any payments described in
the Plan that are due within the “short term deferral period” as defined in Section 409A of the Code shall not be treated as
deferred compensation unless Applicable Law requires otherwise. Notwithstanding anything to the contrary in the Plan, to
the extent that any Awards (or any other amounts payable under any plan, program or arrangement of the Company or any
of its Affiliates) are payable upon a separation from service and such payment would result in the imposition of any
individual tax and penalty interest charges imposed under Section 409A of the Code, the settlement and payment of such
awards (or other amounts) shall instead be made on the first business day after the date that is six (6) months following
such separation from service (or death, if earlier). Each amount to be paid or benefit to be provided under this Plan shall be
construed as a separate identified payment for purposes of Section 409A of the Code. The Company makes no
representation that any or all of the payments or benefits described in this Plan will be exempt from or comply with
Section 409A of the Code and makes no undertaking to preclude Section 409A of the Code from applying to any such
payment. The Participant shall be solely responsible for the payment of any taxes and penalties incurred under

Section 409A.
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Section 22. Notification of Election Under Section 83(b) of the Code.

If any Participant shall, in connection with the acquisition of shares of Common Stock under the Plan, make the election
permitted under Section 83(b) of the Code, such Participant shall notify the Company of such election within ten (10) days
after filing notice of the election with the Internal Revenue Service.

Section 23. No Fractional Shares.

No fractional shares of Common Stock shall be issued or delivered pursuant to the Plan. The Administrator shall determine
whether cash, other Awards, or other property shall be issued or paid in lieu of such fractional shares or whether such
fractional shares or any rights thereto shall be forfeited or otherwise eliminated.

Section 24. Beneficiary.

A Participant may file with the Administrator a written designation of a beneficiary on such form as may be prescribed by
the Administrator and may, from time to time, amend or revoke such designation. If no designated beneficiary survives the
Participant, the executor or administrator of the Participant’s estate shall be deemed to be the Participant’s beneficiary.

Section 25. Paperless Administration.

In the event that the Company establishes, for itself or using the services of a third party, an automated system for the
documentation, granting or exercise of Awards, such as a system using an internet website or interactive voice response,
then the paperless documentation, granting or exercise of Awards by a Participant may be permitted through the use of such
an automated system.

Section 26. Severability.

If any provision of the Plan is held to be invalid or unenforceable, the other provisions of the Plan shall not be affected but
shall be applied as if the invalid or unenforceable provision had not been included in the Plan.

Section 27. Clawback.

(a) If the Company is required to prepare a financial restatement due to the material non-compliance
of the Company with any financial reporting requirement, then the Committee may require any Section 16 Officer to repay
or forfeit to the Company, and each Section 16 Officer agrees to so repay or forfeit, that part of the Incentive Compensation
received by that Section 16 Officer during the three-year period preceding the publication of the restated financial
statement that the Committee determines was in excess of the amount that such Section 16 Officer would have received
had such Incentive Compensation been calculated based on the financial results reported in the restated financial statement.
The Committee may take into account any factors it deems reasonable in determining whether to seek recoupment of
previously paid Incentive Compensation and how much Incentive Compensation to recoup from each Section 16 Officer
(which need not be the same amount or proportion for each Section 16 Officer), including any determination by the
Committee that a Section 16 Officer engaged in fraud, willful misconduct or committed grossly negligent acts or omissions
which materially contributed to the events that led to the financial restatement. The amount and form of the Incentive
Compensation to be recouped shall be determined by the Committee in its sole and absolute discretion, and recoupment of
Incentive Compensation may be made, in the Committee’s sole and absolute discretion, through the cancellation of vested
or unvested Awards, cash repayment or both.

(b) Notwithstanding any other provisions in this Plan, any Award which is subject to recovery under
any Applicable Laws, government regulation or stock exchange listing requirement, will be subject to such deductions and
clawback as may be required to be made pursuant to such Applicable Law, government regulation or stock exchange listing
requirement (or any policy adopted by the Company pursuant to any such law, government regulation or stock exchange
listing requirement).
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Section 28. Governing Law.

The Plan shall be governed by, and construed in accordance with, the laws of the State of Delaware, without giving effect
to principles of conflicts of law of such state.

Section 29. Indemnification.

To the extent allowable pursuant to applicable law, each member of the Board and the Administrator and any officer or
other employee to whom authority to administer any component of the Plan is designated shall be indemnified and held
harmless by the Company from any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by
such member in connection with or resulting from any claim, action, suit, or proceeding to which he or she may be a party
or in which he or she may be a party or in which he or she may be involved by reason of any action or failure to act
pursuant to the Plan and against and from any and all amounts paid by him or her in satisfaction of judgment in such
action, suit, or proceeding against him or her; provided, however, that he or she gives the Company an opportunity, at its
own expense, to handle and defend the same before he or she undertakes to handle and defend it on his or her own behalf.
The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such
individuals may be entitled pursuant to the Company’s Articles of Incorporation or Bylaws, as a matter of law, or
otherwise, or any power that the Company may have to indemnify them or hold them harmless.

Section 30. Titles and Headings, References to Sections of the Code or Exchange Act.
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. References to sections of the Code or the Exchange
Act shall include any amendment or successor thereto.

Section 31. Successors.
The obligations of the Company under the Plan shall be binding upon any successor corporation or organization resulting
from the merger, consolidation or other reorganization of the Company, or upon any successor corporation or organization
succeeding to substantially all of the assets and business of the Company.

Section 32. Relationship to other Benefits.
No payment pursuant to the Plan shall 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 Affiliate except to the extent
otherwise expressly provided in writing in such other plan or an agreement thereunder.
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PROXY CARD
KIROMIC BIOPHARMA, INC.

PROXY FOR ANNUAL MEETING TO BE HELD ON JUNE 25, 2021
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints, Maurizio Chiriva Internati, as proxy, with full power of substitution, to represent and to
vote all the shares of common stock of Kiromic BioPharma, Inc. (the “Company”), which the undersigned would be
entitled to vote, at the Company’s Annual of Stockholders to be held on June 25, 2021 and at any adjournments thereof,
subject to the directions indicated on this Proxy Card.

In their discretion, the proxy is authorized to vote upon any other matter that may properly come before the meeting or any
adjournments thereof.

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE SPECIFICATIONS MADE, BUT IF NO CHOICES
ARE INDICATED, THIS PROXY WILL BE VOTED FOR THE ELECTION OF ALL DIRECTOR NOMINEES
AND FOR THE PROPOSALS LISTED ON THE REVERSE SIDE.
IMPORTANT — This Proxy must be signed and dated below.
THIS IS YOUR PROXY
YOUR VOTE IS IMPORTANT!
Dear Stockholder:

You are cordially invited to our 2021 annual stockholder meeting.

Please read the proxy statement which describes the proposals and presents other important information, and complete,
sign and return your proxy promptly in the enclosed envelope.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE DIRECTOR NOMINEES LISTED
AND FOR PROPOSALS 2 and 3.

1. Election of Directors FOR WITHHOLD
Maurizio Chiriva-Internati
| O
Tony Tontat
. . O O
Gianluca Rotino
. . | O
Pietro Bersani
. . . O O
Americo Cicchetti
. | O
Michael Nagel
Jerry Schneider - -
| O

2. To ratify the appointment of Deloitte & Touche LLP as our

. . . . . . FOR AGAINST ABSTAIN
independent registered public accounting firm for our fiscal year O O O
ending December 31, 2021

3. Proposal to approve the 2021 Equity Incentive Plan FSR AGADINST ABSSAIN

Important: Please sign exactly as name appears on this proxy. When signing as attorney, executor, trustee, guardian,
corporate officer, etc., please indicate full title.
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Dated: , 2021

Signature

Signature

(Joint Owners)
Name (printed)
Title

YOUR VOTE IS IMPORTANT
VOTE BY INTERNET:
BEFORE THE MEETING:
Use the Internet to transmit your voting instructions and for electronic delivery of information. Vote by 11:59 p.m.
Eastern Time on June 24, 2021. Have your proxy card and control number in hand when you access the web site
and follow the instructions.
VOTE AT THE MEETING:
You may attend the Meeting and vote during the Annual Meeting.
VOTE BY MAIL:
Please mark, sign and date your proxy card and return it in the postage-paid envelope we have provided.

YOUR CONTROL NUMBER IS:

REMINDER: You may vote your proxy by Internet 24 hours a day, 7 days a week. Internet voting is available
through 11:59 p.m. Eastern Time, prevailing time, on June 24, 2021.

Your Internet vote authorizes the named proxies to vote in the same manner as if you attended the meeting.
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