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AKCEA THERAPEUTICS, INC.
22 Boston Wharf Road, 9 th Floor
Boston, MA 02210
NOTICE OF
STOCKHOLDER ACTION BY WRITTEN CONSENT
AND
INFORMATION STATEMENT
PURSUANT TO SECTION 14 OF THE SECURITIES EXCHANGE ACT OF 1934
AND REGULATION 14C PURSUANT THERETO
WE ARE NOT ASKING YOU FOR A PROXY
AND YOU ARE REQUESTED NOT TO SEND US A PROXY
Dear Stockholders,
This notice and the accompanying Information Statement is being furnished to you to provide notice of an action by written consent of Akcea
Therapeutics, Inc.’s (the “Company”) majority stockholder approving an amendment to the Company’s 2015 Equity Incentive Plan, as previously
amended on July 15, 2016, May 2, 2017 and December 5, 2017 (the “2015 Plan”), to increase the number of shares of Common Stock available for
issuance under the 2015 Plan by 5,000,000 shares, for an aggregate total of 18,500,000 shares authorized thereunder (the “Plan Amendment”).
The Company obtained approval on November 21, 2018 of the foregoing action from its majority stockholder, who holds 67,383,965 shares of
the Company’s Common Stock, representing approximately 75% of the voting rights of the stockholders entitled to vote on November 21, 2018 (the
“Record Date”). Pursuant to Rule 14c-2 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the foregoing actions will not
become effective until twenty days from the date that the accompanying Information Statement is first made available to our stockholders.
Your vote or consent is not requested or required, and the Board of Directors is not soliciting your proxy. In compliance with the Delaware
General Corporation Code and the Company’s Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws, the written
consent of a majority of the outstanding shares of the Company’s Common Stock is sufficient to approve the matter described above. The
accompanying Information Statement is being furnished to you to inform the Company’s stockholders of the matter described herein, in accordance
with the requirements of the Exchange Act and Delaware law.
This notice is being provided on or about November 28, 2018 to stockholders of record at the close of business on the Record Date.
By Order of the Board of Directors,
/s/ Paula Soteropoulos
Paula Soteropoulos
Chief Executive Officer

INFORMATION STATEMENT
PURSUANT TO SECTION 14 OF THE SECURITIES EXCHANGE ACT OF 1934
AND REGULATION 14C PURSUANT THERETO
AKCEA THERAPEUTICS, INC.
22 Boston Wharf Road, 9 th Floor
Boston, MA 02210
WE ARE NOT ASKING YOU FOR A PROXY AND
YOU ARE REQUESTED NOT TO SEND US A PROXY.
This Information Statement is being made available on or about November 28, 2018 to the holders of record of the outstanding common stock,
par value $0.001 (“Common Stock”), of Akcea Therapeutics, Inc. as of the close of business on November 21, 2018 (the “Record Date”). This
Information Statement is distributed to inform our stockholders of an action taken without a meeting by the written consent of our majority
stockholder. Except as otherwise indicated by the context, references in this Information Statement to the “Company,” “Akcea,” “we,” “us,” or “our”
are references to Akcea Therapeutics, Inc.
On September 28, 2018, our Board of Directors (the “Board”) adopted resolutions approving an amendment to the Company’s 2015 Equity
Incentive Plan, as amended (the “2015 Plan”), to increase the number of shares of Common Stock available for issuance under the 2015 Plan by
5,000,000 shares, such that an aggregate of 18,500,000 shares are authorized thereunder (the “Plan Amendment”), and recommending that the
stockholders approve the Plan Amendment. By written consent in lieu of a special meeting of stockholders (the “Written Consent”), on November 21,
2018, Ionis Pharmaceuticals, Inc. (“Ionis”), the holder of approximately 75% of the Company’s outstanding Common Stock as of the Record Date (the
“Majority Stockholder”), approved the Plan Amendment (the “Stockholder Action”). A copy of the Written Consent is attached to this Information
Statement as Exhibit A. A copy of the 2015 Plan, as amended by the Plan Amendment, is attached to this Information Statement as Exhibit B.
No action is required by you. We prepared this Information Statement to inform our stockholders who did not execute the Written Consent of the
actions taken, in accordance with the requirements of the Securities and Exchange Commission’s rules and regulations and the Delaware General
Corporation Law (the “DGCL”). The Stockholder Action will be deemed effective twenty days after this Information Statement is made available to our
stockholders.

VOTING AND VOTE REQUIRED
Under Section 228 of the DGCL and the provisions of our Amended and Restated Certificate of Incorporation (our “Certificate of
Incorporation”) and Amended and Restated Bylaws (our “Bylaws”), stockholders of the Company may take action without a meeting upon the written
consent of the holders of outstanding shares of voting common stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted. All corporate approvals required to
effectuate the Stockholder Action have been obtained and we are not seeking a consent, approval, authorization or proxy from our remaining
stockholders.
As of the close of business on the Record Date, 89,259,475 shares of the Company’s Common Stock were outstanding. Each holder of our
Common Stock on that date was entitled to cast one vote for each share of Common Stock registered in such holder’s name.
The stockholders of the Company do not have dissenter’s rights of appraisal in connection with the matters described in this Information
Statement.
The cost of preparing, printing and mailing this Information Statement will be borne by the Company.
NOTICE PURSUANT TO SECTION 228 OF THE DELAWARE GENERAL CORPORATION LAW
We are required to provide prompt notice of the taking of corporate action by written consent to our stockholders who have not consented in
writing to such action. This Information Statement serves as the notice required by Section 228 of the DGCL.

APPROVAL OF AN AMENDMENT TO OUR 2015 EQUITY INCENTIVE PLAN
In December 2015, our Board of Directors (our “Board”) and stockholders adopted the Akcea Therapeutics, Inc. 2015 Equity Incentive Plan,
which was most recently amended by the Board in December 2017 and approved by the stockholders in April 2018 (the “2015 Plan”). In September
2018, the Board and, in November 2018, Ionis Pharmaceuticals, Inc. (“Ionis”), the holder of approximately 75% of the Company’s outstanding
Common Stock as of the Record Date (the “Majority Stockholder”), pursuant to a written consent in lieu of a special meeting of stockholders (the
“Written Consent”), approved an amendment to the 2015 Plan to increase the aggregate number of shares of common stock authorized for issuance
under the 2015 Plan by 5,000,000 to an aggregate of 18,500,000 shares (the “Plan Amendment”). Because the aggregate maximum number of shares of
common stock that may be issued pursuant to the exercise of incentive stock options, or ISOs (within the meaning of Section 422 of the Internal
Revenue Code of 1986, as amended (the “Code”)), under the 2015 Plan, or the ISO limit, is based on the share reserve, the Plan Amendment results in
an automatic increase to the ISO limit, as further described below. We refer to the 2015 Plan as amended by the Plan Amendment as the “Amended
2015 Plan.”
Our management, Board and the compensation committee of our Board (the “Compensation Committee”) believe that stock options and
restricted stock units (“RSUs”) are a key aspect of our ability to attract and retain qualified personnel in the face of intense competition for experienced
scientists and other personnel among many pharmaceutical and health care companies. The Board, upon the recommendation of the Compensation
Committee, approved the increase in the aggregate number of shares of common stock authorized for issuance under the 2015 Plan by 5,000,000 to an
aggregate of 18,500,000 shares.
INTEREST OF CERTAIN PERSONS IN THE MATTER TO BE ACTED UPON
Our executive officers and directors have received and will be eligible to receive awards and grants under the Amended 2015 Plan in such
amounts and at such times as determined by our Board or the Compensation Committee.
DESCRIPTION OF THE AMENDED 2015 PLAN
Below is a high-level summary of the terms of the Amended 2015 Plan. This summary is qualified in its entirety by reference to the complete text
of the Amended 2015 Plan. We encourage our stockholders to read the actual text of the Amended 2015 Plan in its entirety, a copy of which is
included as Exhibit B to the Information Statement we filed with the SEC.
As of November 21, 2018, options to purchase 11,298,005 shares of common stock were outstanding, 1,439,965 shares of common stock
remained available for grant, and 718,148 options had been exercised under the 2015 Plan. As of November 21, 2018, the outstanding options under
the 2015 Plan were exercisable at a weighted average exercise price of $14.84571 per share.
Share reserve. Currently, the aggregate number of shares of common stock that may be issued pursuant to stock awards under the 2015 Plan is
13,500,000 shares. Upon the effectiveness of the Written Consent, the aggregate number of shares of common stock that may be issued pursuant to
stock awards under the Amended 2015 Plan shall increase to 18,500,000 shares. The ISO limit is equal to two times the aggregate number of shares of
common stock that may be issued pursuant to stock awards under the 2015 Plan. Thus, upon the effectiveness of the Written Consent, the ISO limit
shall automatically increase to 37,000,000 shares.
If a stock award granted under the Amended 2015 Plan expires or otherwise terminates without being exercised in full or is settled in cash, the
shares of our common stock not acquired pursuant to the stock award
1

again become available for subsequent issuance under the Amended 2015 Plan. In addition, the following types of shares under the Amended 2015
Plan may become available for the grant of new stock awards under the Amended 2015 Plan: (a) shares that are forfeited to us because of a failure to
meet a contingency or condition required to vest such shares; (b) shares withheld to satisfy income or employment withholding taxes; and (c) shares
used as consideration to exercise an option.
Administration. Our Board, or a duly authorized committee thereof, has the authority to administer the Amended 2015 Plan. Our Board has
delegated its authority to administer the Amended 2015 Plan to our Compensation Committee under the terms of the Compensation Committee’s
charter. Our Board may also delegate to one or more of our officers the authority to (1) designate officers and employees to be recipients of options, and
(2) determine the number of shares of common stock to be subject to such stock awards. Subject to the terms of the Amended 2015 Plan, our Board or
the authorized committee, referred to herein as the plan administrator, determines recipients, dates of grant, the numbers and types of stock awards to be
granted and the terms and conditions of the stock awards, including the period of their exercisability and vesting schedule applicable to a stock award.
Subject to the limitations set forth below, the plan administrator will also determine the exercise price, strike price or purchase price of awards granted
and the types of consideration to be paid for the award. Subject to the terms of the Amended 2015 Plan, the plan administrator has the authority to
reduce the exercise price of any outstanding option; cancel any outstanding option in exchange for new stock awards, cash and/or other consideration;
or take any other action that is treated as a repricing under generally accepted accounting principles, with the consent of any adversely affected
optionholder.
Types of awards. The Amended 2015 Plan provides for the grant of ISOs, nonstatutory stock options, or NSOs, stock appreciation rights,
restricted stock awards and restricted stock unit awards, or collectively, stock awards. Each award is set forth in a separate award agreement that
indicates the type, terms and conditions of the award.
Eligibility. ISOs may be granted only to employees, including employees of a parent company or subsidiary. All other stock awards may be
granted to employees, including officers, and to non-employee directors and consultants.
Stock options. Stock options are granted pursuant to stock option agreements. The exercise price for an option cannot be less than 100% of the
fair market value of the common stock subject to the option on the date of grant. Options granted under the Amended 2015 Plan will vest at the rate
specified in the option agreement. A stock option agreement may provide for early exercise, rights of repurchase, and rights of first refusal. We may
repurchase unvested shares of our common stock issued in connection with an early exercise.
The plan administrator will determine acceptable consideration for the purchase of common stock issued upon the exercise of a stock option,
which may include (1) cash, check, bank draft or money order, (2) a broker-assisted cashless exercise, (3) the tender of shares of our common stock
previously owned by the optionee, (4) a net exercise arrangement, (5) deferred payment arrangement and (6) other legal consideration approved by the
plan administrator.
Generally, an optionee may not transfer a stock option other than by will or the laws of descent and distribution or a domestic relations order. An
optionee may, however, designate a beneficiary who may exercise the option following the optionee’s death.
The plan administrator determines the term of stock options granted under the Amended 2015 Plan, up to a maximum of 10 years. Unless the
terms of an optionee’s stock option agreement provides otherwise, if an optionee’s service relationship with us, or any of our affiliates, ceases for any
reason other than disability or death, the optionee may generally exercise any vested options for a period of three months following the cessation of
service. The option term may be extended if exercise of the option following such a termination of service is prohibited by applicable securities laws. If
an optionee’s service relationship with us, or any of our
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affiliates, ceases due to disability or death, or an optionee dies within a certain period following cessation of service, the optionee or a beneficiary may
generally exercise any vested options for a period of 12 months in case of disability and 18 months in case of death. In no event may an option be
exercised beyond the expiration of its term.
Tax limitations on incentive stock options. The aggregate fair market value, determined at the time of grant, of our common stock with respect to
ISOs that are exercisable for the first time by an optionee during any calendar year under all of our stock plans may not exceed $100,000. Options or
portions thereof that exceed such limit will generally be treated as NSOs. No ISO may be granted to any person who, at the time of the grant, owns or is
deemed to own stock possessing more than 10% of our total combined voting power or that of any of our affiliates unless (1) the option exercise price
is at least 110% of the fair market value of the stock subject to the option on the date of grant, and (2) the term of the ISO does not exceed five years
from the date of grant.
Restricted stock awards. Restricted stock awards are granted pursuant to restricted stock award agreements adopted by the plan administrator.
Restricted stock awards may be granted in consideration for (1) services rendered to us or our affiliates or (2) any other form of legal consideration.
Common stock acquired under a restricted stock award may, but need not, be subject to a share repurchase option in our favor in accordance with a
vesting schedule to be determined by the plan administrator. Rights to acquire shares under a restricted stock award may be transferred only upon such
terms and conditions as set by the plan administrator.
Restricted stock unit awards. Restricted stock unit awards are granted pursuant to restricted stock unit award agreements adopted by the plan
administrator. We may grant restricted stock unit awards in consideration for any form of legal consideration. We may settle a restricted stock unit
award by cash, delivery of stock, a combination of cash and stock, or in any other form of consideration the stock plan administrator deems appropriate
or that is set forth in the restricted stock unit award agreement. Additionally, dividend equivalents may be credited in respect of shares covered by a
restricted stock unit award. Except as otherwise provided in the applicable award agreement, restricted stock units that have not vested will be forfeited
upon the participant’s cessation of continuous service for any reason.
Stock appreciation rights. Stock appreciation rights are granted pursuant to stock appreciation grant agreements adopted by the plan
administrator. The plan administrator determines the strike price for a stock appreciation unit, which generally cannot be less than 100% of the fair
market value of our common stock on the date of grant. Upon the exercise of a stock appreciation unit, we will pay the participant an amount equal to
the product of (1) the excess of the per share fair market value of our common stock on the date of exercise over the strike price, multiplied by (2) the
number of shares of common stock with respect to which the stock appreciation unit is exercised. A stock appreciation unit granted under the Amended
2015 Plan vests at the rate specified in the stock appreciation grant agreement as determined by the plan administrator.
The plan administrator determines the term of stock appreciation rights granted under the Amended 2015 Plan, up to a maximum of 10 years.
Unless the terms of a participant’s stock appreciation grant agreement provides otherwise, stock appreciation rights granted under the Amended 2015
Plan are generally subject to the same term and termination provisions as stock options granted under the Amended 2015 Plan.
Corporate transactions If a corporate transaction occurs where the acquiring or surviving corporation does not assume, continue or substitute
stock awards granted under the Amended 2015 Plan, outstanding stock awards under the Amended 2015 Plan and held by participants whose
continuous service with us has not terminated prior to such transaction will be subject to accelerated vesting such that 100% of such award will
become vested and exercisable or payable, as applicable, prior to the effective time of the corporate transaction and such outstanding stock awards
under the Amended 2015 Plan will be terminated if not exercised (if applicable) prior to the effective time of the corporate transaction. However, the
plan administrator may provide that if a stock award will terminate if not exercised prior to a corporate transaction, the participant will receive a
payment in lieu of exercise equal to the value of the excess, if any, of (i) the value of the property the participant would have
received upon exercise of the stock award over (ii) any exercise price payable in connection with such exercise.
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Under the Amended 2015 Plan, a corporate transaction is generally the consummation of (i) a sale or other disposition of all or substantially all of
our consolidated assets, (ii) a sale or other disposition of at least 90% of our outstanding securities (other than a distribution of the shares by Ionis to
the Ionis stockholders), (iii) a merger, consolidation or similar transaction following which we are not the surviving corporation, or (iv) a merger,
consolidation or similar transaction following which we are the surviving corporation but the shares of our common stock outstanding immediately
prior to such transaction are converted or exchanged into other property by virtue of the transaction.
Under the Amended 2015 Plan, a stock award may be subject to additional acceleration of vesting and exercisability upon or after a change in
control transaction as may be provided in the stock award agreement or other written agreement with the participant, but in the absence of such
provision, no such acceleration will occur.
Amendment and termination of the Amended 2015 Plan. Our Board has the authority to amend or terminate the Amended 2015 Plan at any time.
However, except as otherwise provided in the Amended 2015 Plan, no amendment or termination of the Amended 2015 Plan may impair any rights
under awards already granted to a participant except with the written consent of the affected participant. We will obtain stockholder approval of any
amendment to the Amended 2015 Plan as required by applicable law and listing requirements. If not terminated earlier by the Board, the Amended
2015 Plan will terminate on December 15, 2025.
Shares Available for Awards
Upon the effectiveness of the Written Consent, there will be a total of 18,500,000 shares of our common stock authorized for issuance under the
Amended 2015 Plan.
The following table summarizes the equity awards granted over the last three years, and through September 30, 2018, to our employees under our
equity plans. We grant most of our equity awards for each year in January of such year as part of the annual merit compensation process. We have not
attempted to forecast our future grant activity due to the number of assumptions that would be necessary to do so and the potential unpredictability of
such underlying assumptions and estimates.
Equity Award Grant History Under Employee Equity Plans(1)

Shares subject to equity awards granted
Shares subject to equity awards canceled
Net shares subject to equity awards(2)
(1)
(2)

2015

2016

2017

2,905,006
0
2,905,006

2,158,579
0
2,158,579

2,923,846
48,493
2,875,353

2018
(through
September 30)

4,664,186
465,862
4,198,324

Amounts shown reflect grants under our 2015 Plan.
Shares subject to equity awards that are canceled or expire become available for re-issuance under our 2015 Plan. Therefore, net shares for any
year is the total shares subject to awards granted in that year less the shares subject to awards canceled in such year.

Eligibility
All of our approximately 243 employees, 7 non-employee directors and 24 consultants as of September 30, 2018 are eligible to participate in the
Amended 2015 Plan and may receive all types of awards available under the Amended 2015 Plan, except that incentive stock options may only be
granted to our employees (including officers) and employees of our affiliates. To date, we have not granted any stock options to our consultants.
U.S. Federal Income Tax Consequences
The following is a summary of the principal United States federal income tax consequences to participants and us with respect to participation in
the Amended 2015 Plan. This summary is not intended to be exhaustive
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and does not discuss the income tax laws of any local, state or foreign jurisdiction in which a participant may reside. The information is based upon
current federal income tax rules and therefore is subject to change when those rules change. Because the tax consequences to any participant may
depend on his or her particular situation, each participant should consult the participant’s tax adviser regarding the federal, state, local and other tax
consequences of the grant or exercise of an award or the disposition of stock acquired under the Amended 2015 Plan. The Amended 2015 Plan is not
qualified under the provisions of Section 401(a) of the Code and is not subject to any of the provisions of the Employee Retirement Income Security
Act of 1974. Our ability to realize the benefit of any tax deductions described below depends on our generation of taxable income as well as the
requirement of reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of our tax reporting obligations.
Nonstatutory Stock Options. Generally, there is no taxation upon the grant of an NSO if the stock option is granted with an exercise price equal to the
fair market value of the underlying stock on the grant date. Upon exercise, a participant will recognize ordinary income equal to the excess, if any, of
the fair market value of the underlying stock on the date of exercise of the stock option over the exercise price. If the participant is employed by us or
one of our affiliates, that income will be subject to withholding taxes. The participant’s tax basis in those shares will be equal to his or her fair market
value on the date of exercise of the stock option, and the participant’s capital gain holding period for those shares will begin on that date.
Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of our tax reporting obligation,
we will generally be entitled to a tax deduction equal to the taxable ordinary income realized by the participant.
Incentive Stock Options. The Amended 2015 Plan provides for the grant of stock options that are intended to qualify as “incentive stock options,” as
defined in Section 422 of the Code. Under the Code, a participant generally is not subject to ordinary income tax upon the grant or exercise of an ISO.
If the participant holds a share received upon exercise of an ISO for more than two years from the date the stock option was granted and more than one
year from the date the stock option was exercised, which is referred to as the required holding period, the difference, if any, between the amount
realized on a sale or other taxable disposition of that share and the participant’s tax basis in that share will be long-term capital gain or loss.
If, however, a participant disposes of a share acquired upon exercise of an ISO before the end of the required holding period, which is referred to
as a disqualifying disposition, the participant generally will recognize ordinary income in the year of the disqualifying disposition equal to the excess,
if any, of the fair market value of the share on the date of exercise of the stock option over the exercise price. However, if the sales proceeds are less
than the fair market value of the share on the date of exercise of the stock option, the amount of ordinary income recognized by the participant will not
exceed the gain, if any, realized on the sale. If the amount realized on a disqualifying disposition exceeds the fair market value of the share on the date
of exercise of the stock option, that excess will be short-term or long-term capital gain, depending on whether the holding period for the share exceeds
one year.
For purposes of the alternative minimum tax, the amount by which the fair market value of a share of stock acquired upon exercise of an ISO
exceeds the exercise price of the stock option generally will be an adjustment included in the participant’s alternative minimum taxable income for the
year in which the stock option is exercised. If, however, there is a disqualifying disposition of the share in the year in which the stock option is
exercised, there will be no adjustment for alternative minimum tax purposes with respect to that share. In computing alternative minimum taxable
income, the tax basis of a share acquired upon exercise of an ISO is increased by the amount of the adjustment taken into account with respect to that
share for alternative minimum tax purposes in the year the stock option is exercised.
We are not allowed a tax deduction with respect to the grant or exercise of an ISO or the disposition of a share acquired upon exercise of an ISO
after the required holding period. If there is a disqualifying disposition of
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a share, however, we will generally be entitled to a tax deduction equal to the taxable ordinary income realized by the participant, subject to the
requirement of reasonableness and the provisions of Section 162(m) of the Code, and provided that either the employee includes that amount in
income or we timely satisfy our reporting requirements with respect to that amount.
Restricted Stock Awards. Generally, the recipient of a restricted stock award will recognize ordinary income at the time the stock is received equal to
the excess, if any, of the fair market value of the stock received over any amount paid by the recipient in exchange for the stock. If, however, the stock
is not vested when it is received (for example, if the employee is required to work for a period of time in order to have the right to sell the stock), the
recipient generally will not recognize income until the stock becomes vested, at which time the recipient will recognize ordinary income equal to the
excess, if any, of the fair market value of the stock on the date it becomes vested over any amount paid by the recipient in exchange for the stock. A
recipient may, however, file an election with the Internal Revenue Service, within 30 days following his or her receipt of the stock award, to recognize
ordinary income, as of the date the recipient receives the award, equal to the excess, if any, of the fair market value of the stock on the date the award is
granted over any amount paid by the recipient for the stock.
The recipient’s basis for the determination of gain or loss upon the subsequent disposition of shares acquired from a restricted stock award will be
the amount paid for such shares plus any ordinary income recognized either when the stock is received or when the stock becomes vested.
Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of a tax reporting obligation, we
will generally be entitled to a tax deduction equal to the taxable ordinary income realized by the recipient of the restricted stock award.
Restricted Stock Unit Awards. Generally, the recipient of a restricted stock unit award structured to comply with the requirements of Section 409A of
the Code or an exemption to Section 409A of the Code will recognize ordinary income at the time the stock is delivered equal to the excess, if any, of
the fair market value of the stock received over any amount paid by the recipient in exchange for the stock. To comply with the requirements of
Section 409A of the Code, the stock subject to a restricted stock unit award may generally only be delivered upon one of the following events: a fixed
calendar date (or dates), separation from service, death, disability or a change in control. If delivery occurs on another date, unless the restricted stock
unit award otherwise complies with or qualifies for an exemption to the requirements of Section 409A of the Code, in addition to the tax treatment
described above, the recipient will owe an additional 20% federal tax and interest on any taxes owed.
The recipient’s basis for the determination of gain or loss upon the subsequent disposition of shares acquired from a restricted stock unit award
will be the amount paid for such shares plus any ordinary income recognized when the stock is delivered.
Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code and the satisfaction of our tax reporting obligation,
we will generally be entitled to a tax deduction equal to the taxable ordinary income realized by the recipient of the restricted stock unit award.
Stock Appreciation Rights. Generally, if a stock appreciation right is granted with an exercise price equal to the fair market value of the underlying
stock on the grant date, the recipient will recognize ordinary income equal to the fair market value of the stock or cash received upon such exercise.
Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code, and the satisfaction of our tax reporting obligation, we will
generally be entitled to a tax deduction equal to the taxable ordinary income realized by the recipient of the stock appreciation right.
Section 162(m) Limitations. Section 162(m) of the Code disallows a deduction to any publicly held corporation and its affiliates for certain
compensation paid to “covered employees” in a taxable year to the extent that compensation paid to a covered employee exceeds $1 million. As a
result, compensation (including compensation pursuant to
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awards granted under the Amended 2015 Plan) paid to any of our “covered employees” under Section 162(m) of the Code in excess of $1 million per
taxable year generally will not be deductible.
New Plan Benefits Table
Except with respect to awards shown in the table below, future awards under the Amended 2015 Plan are subject to the discretion of the
Compensation Committee. Therefore, we cannot determine future benefits for any other awards under the Amended 2015 Plan at this time.
NEW PLAN BENEFITS
2015 PLAN
Number of
Shares(1)

Name and Position

Paula Soteropoulos
Chief Executive Officer and Director
Michael MacLean
Chief Financial Officer
Louis St. L. O’Dea
Chief Medical Officer
All Current Executive Officers as a Group
All Current Non-Executive Directors as a Group

0
0
0
0
158,400 per
calendar year(2)

All Employees as a Group (including all current officers who are not executive officers)
(1)
(2)

0

Awards granted under the Amended 2015 Plan to our executive officers and other employees are discretionary and are not subject to set benefits
or amounts under the terms of the Amended 2015 Plan.
Awards granted under the Amended 2015 Plan to our non-employee directors are discretionary and not subject to set benefits or amounts under
the terms of the Amended 2015 Plan. However, pursuant to the terms of our compensation policy for non-employee directors, which was most
recently amended in March 2018, each of our current non-employee directors is eligible to receive an option to purchase 26,400 shares of our
common stock on the date of each annual meeting of our stockholders. For additional information regarding our compensation policy for
non-employee directors, see the “Director Compensation” section below.
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Plan Benefits Table
The following table sets forth, for each of the individuals and groups indicated, the total number of shares of our common stock subject to awards
that have been granted (even if not currently outstanding) under the 2015 Plan and through November 21, 2018.

2015 PLAN
Number of
Shares

Name and Position

Paula Soteropoulos
Chief Executive Officer and Director
Michael MacLean
Chief Financial Officer
Louis St. L. O’Dea
Chief Medical Officer
All Current Executive Officers as a Group
All Current Non-Executive Directors as a Group
Each Nominee for Director
Each Associate of Any Director, Executive Officer or Nominee
Each Other Current 5% Holder or Future 5% Recipient
All Employees as a Group (including all current non-executive officers)
On November 21, 2018, the closing price of our common stock was $29.74 per share.
8

2,502,983
362,708
930,175
5,743,432
475,748
0
0
0
12,718,409

EXECUTIVE OFFICERS
The following sets forth certain information regarding our executive officers as of the date of this Information Statement:
Name

Paula Soteropoulos
Sarah Boyce
Michael MacLean
Jeffrey M. Goldberg
Louis St. L. O’Dea

Age

50
46
53
46
67

Position

Chief Executive Officer
President
Chief Financial Officer
Chief Operating Officer
Chief Medical Officer

Paula Soteropoulos. Ms. Soteropoulos joined Akcea as President and Chief Executive Officer and as a member of our board of directors in January
2015. In connection with the Inotersen Transaction, Ms. Soteropoulos resigned from the position of President in April 2018, but remains our Chief
Executive Officer. Prior to joining Akcea, Ms. Soteropoulos was a member of the executive leadership team of Moderna Therapeutics Inc., a private
biotechnology company, serving as the Cardiometabolic Business Unit General Manager and Senior Vice President of Strategic Alliances from July
2013 to December 2014. Prior to Moderna, Ms. Soteropoulos spent 21 years at Genzyme Corporation in various leadership positions driving strategy,
sales and marketing, business development, manufacturing process development, strategic capacity planning, and supply chain development. Since
July 2013, Ms. Soteropoulos has served on the supervisory board of uniQure N.V., a public biotechnology company. Ms. Soteropoulos also serves on
the advisory board of the Tufts University Chemical and Biological Engineering Department. Our board of directors believes that Ms. Soteropoulos is
uniquely suited to serve on our board of directors because of her experience in the biotechnology industry and her daily insight into corporate matters
as our Chief Executive Officer.
Sarah Boyce. Ms. Boyce joined Akcea as President and as a member of our board of directors in April 2018 in connection with the Inotersen
Transaction. Prior to joining Akcea, Ms. Boyce was Chief Business Officer of Ionis from January 2015 to April 2018. Prior to joining Ionis, Ms. Boyce
was Vice President, Head of International Business Strategy and Operations at Forest Laboratories, Inc. from 2012 to 2014. She was Vice President,
Global Head Nephrology Therapeutics Area of Alexion Pharmaceuticals from 2010 to 2011. She held various positions at Novartis Group AG,
including Vice President, Global Program Head, Pediatric and Specialty from 2000 to 2010. Prior to that, Ms. Boyce held positions at Bayer
Pharmaceuticals and Roche. Our board of directors believes that Ms. Boyce is uniquely suited to serve on our board of directors because of her
experience in the biotechnology industry and her daily insight into corporate matters as our President.
Michael MacLean. Mr. MacLean has served as Chief Financial Officer of Akcea since August 2017. Prior to joining Akcea, from September 2015 to
August 2017, Mr. MacLean was Chief Financial Officer and Executive Vice President for PureTech Health, an advanced, clinical-stage, public
biopharmaceutical company focusing on diseases caused by dysfunctions in the nervous, gastrointestinal and immune systems. Previously,
Mr. MacLean served as Senior Vice President of Finance and Chief Accounting Officer of Biogen Inc. where he led the Company’s worldwide finance
organization.
Jeffrey M. Goldberg. Mr. Goldberg joined Akcea as Chief Operating Officer in January 2015. Prior to joining Akcea, from December 2012 to
September 2014, Mr. Goldberg was a member of the executive leadership team at Proteostasis Therapeutics, Inc., a now public biotechnology company
focusing on neurology and orphan diseases, where he served as Vice President of Business Operations. Prior to that, Mr. Goldberg spent over 11 years
in positions of increasing responsibility with Genzyme and Sanofi S.A., most recently as Associate Vice President, Project Head, within Sanofi
Oncology.
Louis St. L. O’Dea. Dr. O’Dea joined Akcea as Chief Medical Officer in January 2016. Prior to joining Akcea, Dr. O’Dea was Chief Medical Officer at
Oxford Immunotec Global PLC, a private diagnostics company, from June 2014 to January 2016, overseeing medical affairs and clinical development.
Prior to Oxford, Dr. O’Dea was Chief Medical Officer and Head of Regulatory Affairs at Moderna from January 2012 to June 2014. Before Moderna,
Dr. O’Dea held positions including Chief Medical Officer at Radius Health, Inc., a public biopharmaceuticals company, an academic position at
McGill University, and worldwide Head of Clinical Development for Endocrine and Metabolic products at Serono.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
This following table sets forth the beneficial ownership of common stock as of November 21, 2018 for:
•

each person, or group of affiliated persons, who is known by the Company to beneficially own more than 5% of the common stock;

•

each of the Company’s named executive officers;

•

each of the Company’s directors; and

•

all of the Company’s executive officers and directors in a group.

The Company has determined beneficial ownership in accordance with the rules of the SEC. These rules generally attribute beneficial ownership
of securities to persons who possess sole or shared voting power or investment power with respect to those securities. In addition, the rules take into
account shares of common stock issuable pursuant to the exercise of stock options that are either immediately exercisable or exercisable within 60 days
of November 21, 2018. These shares are deemed to be outstanding and beneficially owned by the person holding those shares for the purpose of
computing the percentage ownership of that person, but not for the purpose of computing the percentage ownership of any other person. Unless
otherwise indicated, the persons or entities identified in this table have sole voting and investment power with respect to all shares shown as
beneficially owned by them, subject to applicable community property laws.
Except as otherwise noted below, the address for persons listed in the table is c/o Akcea Therapeutics, Inc., 22 Boston Wharf Road, 9 th Floor,
Boston, Massachusetts 02210.
Beneficial Ownership(1)
Number of
Percent of
Shares
Total

Beneficial Owner

5% Stockholders
Ionis Pharmaceuticals, Inc.(2)
Novartis Pharma AG(3)
FMR LLC (4)
Directors and Named Executive Officers
Christopher Gabrieli (9)
Edward Fitzgerald (5)(9)
Sandford D. Smith (9)
Elaine Hochberg (9)
B. Lynne Parshall, J.D.(6)
Damien McDevitt, Ph.D.(7)
Richard A. Moscicki, M.D.(8)
Paula Soteropoulos(9)
Sarah Boyce(10)
Michael F. MacLean (9)
Louis St. L. O’Dea MB BCh BAO. FRCP (C)(9)
All executive officers and directors as a group (12 persons)(5)(6)(7)(9)
*
(1)

(2)

67,383,965
6,250,000
9,981,244

75.49%
7.00%
11.18%

26,419
13,210
13,210
13,210
0
0
0
2,096,570
0
118,402
609,918
3,368,188

*
*
*
*
—
—
—
2.29%
—
*
*
3.64%

Represents beneficial ownership of less than 1%.
We base this table upon information supplied by officers, Directors, principal stockholders and Form 3s, Form 4s, Form 5s, Schedules 13D and
13G filed with the SEC. Unless otherwise indicated in the footnotes to this table and subject to community property laws where applicable, we
believe that each of the stockholders named in this table has sole voting and investment power with respect to the shares indicated as
beneficially owned.
The address of Ionis is 2855 Gazelle Court, Carlsbad, California 92010.
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(3)
(4)

The address of Novartis is Lichtstrasse 35, 4056, Basel, Switzerland.
The address of FMR LLC is 245 Summer Street, Boston, Massachusetts, 02110. Abigail P. Johnson is a Director, the Chairman and the Chief
Executive Officer of FMR LLC. Members of the Johnson family, including Abigail P. Johnson, are the predominant owners, directly or through
trusts, of Series B voting common shares of FMR LLC, representing 49% of the voting power of FMR LLC. The Johnson family group and all
other Series B shareholders have entered into a shareholders’ voting agreement under which all Series B voting common shares will be voted in
accordance with the majority vote of Series B voting common shares. Accordingly, through their ownership of voting common shares and the
execution of the shareholders’ voting agreement, members of the Johnson family may be deemed, under the Investment Company Act of 1940, to
form a controlling group with respect to FMR LLC. Neither FMR LLC nor Abigail P. Johnson has the sole power to vote or direct the voting of
the shares owned directly by the various investment companies registered under the Investment Company Act (“Fidelity Funds”) advised by
Fidelity Management & Research Company (“FMR Co.”), a wholly-owned subsidiary of FMR LLC, which power resides with the Fidelity
Funds’ Boards of Trustees. FMR Co. carries out the voting of the shares under written guidelines established by the Fidelity Funds’ Boards of
Trustees.
(5) Mr. Fitzgerald joined our Board in May 2017.
(6) Ms. Parshall is a director of Ionis, and may influence voting and disposition of the shares of common stock held by Ionis.
(7) Dr. McDevitt joined our Board in October 2018. Dr. McDevitt is an executive officer of Ionis, and may influence voting and disposition of the
shares of common stock held by Ionis.
(8) Dr. Moscicki joined our Board in June 2018.
(9) Represents shares of common stock issuable upon the exercise of options.
(10) Ms. Boyce joined our Board in April 2018.
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires our Directors, executive officers, and persons who own more than ten percent of a registered class of
our equity securities, to file with the SEC initial reports of ownership and reports of changes in ownership of our common stock and other equity
securities. Officers, Directors and greater than ten percent stockholders are required by SEC regulation to furnish us with copies of all Section 16(a)
forms they file.
To our knowledge, based solely on a review of the copies of such reports furnished to us and written representations that no other reports were
required, during the fiscal year ended December 31, 2017, all Section 16(a) filing requirements applicable to our officers, Directors and greater than ten
percent beneficial owners were complied with.
11

Securities Authorized for Issuance Under Equity Compensation Plans
The following table sets forth information regarding outstanding options and shares reserved for future issuance under our equity compensation
plans as of December 31, 2017.
EQUITY COMPENSATION PLAN INFORMATION
Number of
securities to be
issued upon
exercise of
outstanding
options,
warrants
and rights
(a)

Plan Category

Equity compensation plans approved by security holders:
2015 Equity Incentive Plan
2017 Employee Stock Purchase Plan (1)
Equity compensation plans not approved by security holders
Total
(1)

Weightedaverage
exercise
price of
outstanding
options,
warrants
and rights
(b)

Number of securities
remaining available for
issuance under equity
compensation plans
(excluding securities
reflected in
column (a))
(c)

$6.48
0.00
—
$6.48

561,062
500,000
—
1,061,062

7,905,110
0
—
7,905,110

$

The ESPP incorporates an evergreen formula pursuant to which on January 1 of each year, we automatically increase the aggregate number of
shares reserved for issuance under the plan by an amount equal to the lesser of (i) 1% of the total number of shares of Common Stock outstanding
on December 31st of the preceding calendar year, and (ii) 500,000 shares of Common Stock shares.
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EXECUTIVE COMPENSATION
Compensation of Executive Officers
The following table shows for the fiscal years ended December 31, 2017 and 2016, compensation awarded to or paid to, or earned by, our Chief
Executive Officer and our two other most highly compensated executive officers at December 31, 2017, which we refer to as our “named executive
officers.”

Summary Compensation Table

Name and Principal Position

Year

Salary
($)

Paula Soteropoulos, Chief Executive Officer

2017
2016
2017
2016
2017
2016

$436,324
$412,600
$127,154
—
$437,231
$397,708

Michael MacLean, Chief Financial Officer(4)
Dr. Louis St. L. O’Dea, Chief Medical Officer(5)

Bonus(1)
($)

Option
Awards(2)
($)

All Other
Compensation(3)
($)

$351,545
$340,395
$118,970
—
$303,750
$286,350

$2,586,922
$2,630,877
$4,274,715
—
$ 886,875
$2,835,661

$
$
$
$
$

16,971
25,555
477
—
36,102
24,554

Total
($)

$3,391,762
$3,409,427
$4,521,316
—
$1,663,958
$3,544,273

(1) We present bonuses in the years they were earned, not in the year paid. Bonuses represent compensation for achievements and are not necessarily paid in the year they
are earned; for example, in January 2018 we paid bonuses for 2017 performance.
(2) Amounts represent the aggregate expense recognized for financial statement reporting purposes in accordance with ASC 718 for stock and option awards granted to our
named executive officers. ASC 718 expense for the option awards is based on the fair value of the awards on the date of grant using an option-pricing model. For more
information, please see Note 6 of the consolidated financial statements in our Annual Report on Form 10-K for the year ended December 31, 2017 regarding
assumptions underlying valuation of equity awards.
(3) Includes accidental death and dismemberment, basic life, medical, dental and vision insurance, parking and transportation reimbursement and 401(k) matching
contributions, each of which are available to all employees.
(4) Mr. MacLean joined the Company on August 31, 2017. Mr. MacLean’s bonus for 2017 includes a $50,000 sign on bonus paid in August 2017.
(5) Dr. O’Dea’s bonus for 2016 includes a $40,000 sign on bonus paid in January 2016.

Grants of Plan-Based Awards
The following table shows for the fiscal year ended December 31, 2017, certain information regarding grants of plan-based awards to our named
executive officers:

Grants of Plan-Based Awards in Fiscal 2017

Name

Grant Date

All Other
Stock
Awards:
Number
of Shares
of Stock
or Units
(#)

Paula Soteropoulos
Michael MacLean
Dr. Louis St. L. O’Dea

6/5/2017
8/31/2017
6/5/2017

0
0
0

(1)

All Other
Option
Awards:
Number of
Securities
Underlying
Options
(#)

Exercise
or Base
Price of
Option
Awards
($/Sh)

Grant Date
Fair Value
of Stock and
Option
Awards(1)
($)

308,219
332,708
105,675

12.21
18.65
12.21

$2,586,922
$4,274,715
$ 886,875

Amounts represent the aggregate expense recognized for financial statement reporting purposes in accordance with FASB Topic ASC 718 (“ASC
718”) for stock and option awards granted to our named executive Officers. ASC 718 expense for the option awards is based on the fair value of
the awards on the
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date of grant using an option-pricing model. For more information, please see Note 6, Stockholders’ Equity (Deficit), of the consolidated
financial statements in our Annual Report on Form 10-K for the year ended December 31, 2017 regarding assumptions underlying valuation of
equity awards.
Narrative to Summary Compensation Table
Offer Letters with Our Named Executive Officers
Below are written descriptions of our offer letter agreements with each of Ms. Soteropoulos, Mr. MacLean and Dr. O’Dea. Each of our named
executive officers’ employment is “at will” and may be terminated at any time.
Paula Soteropoulos. We entered into an offer letter agreement with Ms. Soteropoulos effective January 1, 2015 for the position of President and
Chief Executive Officer. In connection with the Inotersen Transaction, Ms. Soteropoulos resigned from the position of President but remains our Chief
Executive Officer. Ms. Soteropoulos currently receives a base salary of $515,000, which is subject to annual adjustment. Pursuant to her agreement,
Ms. Soteropoulos was also entitled to a stock option grant as described under “—Outstanding Equity Awards at Fiscal Year-End” below.
Ms. Soteropoulos is also eligible to participate in our employee benefit plans, subject to the terms of those plans.
Michael MacLean. We entered into an offer letter agreement with Mr. MacLean effective July 17, 2017 for the position of Chief Financial
Officer. Mr. MacLean currently receives a base salary of $380,000, which is subject to annual adjustment. Pursuant to his agreement, Mr. MacLean was
also entitled to a stock option grant as described under “—Outstanding Equity Awards at Fiscal Year-End” below. Mr. MacLean is also eligible to
participate in our employee benefit plans, subject to the terms of those plans.
Dr. Louis St. L. O’Dea. We entered into an offer letter agreement with Dr. O’Dea effective January 18, 2016 for the position of Chief Medical
Officer. Dr. O’Dea currently receives a base salary of $468,000, which is subject to annual adjustment. Pursuant to his agreement, Dr. O’Dea was also
entitled to a stock option grant as described under “—Outstanding Equity Awards at Fiscal Year-End” below. Dr. O’Dea is also eligible to participate in
our employee benefit plans, subject to the terms of those plans.
Bonus Opportunity
A component of an executive officer’s compensation, as well as the compensation of our employees at the director level and above, is a
discretionary performance-based cash payment through our Performance MBO program. Our Performance MBO program rewards employees for
reaching specific objectives and for the judgment they use in making decisions, while an employee’s base salary compensates the employee for his or
her continued service and performance. We do not guarantee a Performance MBO as compensation. It is totally at risk. As such, a Performance MBO
represents an opportunity for reward based upon the individual’s level of accountability and depends on the relative success of both Akcea and the
individual.
We calculate the actual amount of each executive officer’s respective Performance MBO based on the following formula:
Base Salary (x) Target MBO % (x) Company Performance Factor (x) Individual Performance Factor = Performance MBO Amount
The multipliers in this formula create a structure where we award bonuses based on both Akcea’s performance and individual performance.
Performance MBOs are limited by a maximum Company Performance Factor, maximum Individual Performance Factor and Target MBO Percentage.
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For 2016, the Target MBO percentages were: 50% for Ms. Soteropoulos and 40% for Dr. O’Dea. For 2016, the maximum potential Company
Performance Factor was 200% and the maximum potential Individual Performance Factor was 160%. The actual Company Performance Factor for 2016
was 150%.
For 2017, the Target MBO percentages were: 50% for Ms. Soteropoulos, 40% for Mr. MacLean and 40% for Dr. O’Dea. For 2017, the maximum
potential Company Performance Factor was 200% and the maximum potential Individual Performance Factor was 160%. The actual Company
Performance Factor for 2017 was 125%.
Since we were a wholly-owned subsidiary of Ionis in 2016, Ionis’ Compensation Committee set the Company Performance Factor based on the
following process:
•

Ionis’ achievement of the approved corporate objectives for the year, which included specific objectives for Akcea. At the end of 2016, the
Ionis Compensation Committee met to evaluate Ionis’ overall performance. Ionis’ Compensation Committee measured Ionis’ performance
based upon the achievement of goals that were set at the beginning of the year and agreed upon by our Board and upper management.

•

Ionis’ Compensation Committee reviewed the Company Performance Factor history for Ionis from the prior ten years to form a comparison
for Ionis’ current year’s successes and/or failures.

Next, the members of our Board approved each executive officer’s Individual Performance Factor based on the individual’s performance.
Once the elements of the formula above have been determined, we use that formula to calculate each executive officer’s Performance MBO.
Equity-based Incentive Awards
We use stock options to give all employees, including our executive officers, an economic interest in the long-term appreciation of our common
stock. We believe awarding stock options provides a way to align employee interests with those of upper management and our stockholders because as
our stock price increases, so too does the employee’s compensation.
We grant existing employees options upon commencement of employment with us and new options annually to provide a continuing financial
incentive in our long-term success. We set the size of the equity awards based on individual and company performance during the previous year.
The stock option vesting schedule is typically over a 4-year period at the rate of 25% at the end of the first year and then at the rate of
approximately 2.08% per month for 36 months thereafter during the optionee’s employment.
The Compensation Committee granted merit non-statutory stock options to the executive officers on January 2, 2018. All of these stock options
were granted out of our 2015 Plan. The options have a term of ten years and vest at the rate of 25% for the first year and then at the rate of 2.08% per
month for 36 months thereafter during the optionee’s employment.
For additional information regarding awards granted to our named executive officers in 2017, see “—Outstanding Equity Awards at Fiscal
Year-End” below.
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Outstanding Equity Awards at Fiscal Year-End—Named Executive Officers.
The following table shows for the fiscal year ended December 31, 2017, certain information regarding outstanding equity awards at fiscal
year-end for our named executive officers. Other than the equity awards described in the table below, there were no equity incentive plan awards
outstanding for our named executive officers at December 31, 2017.

Outstanding Equity Awards at Fiscal Year-End

GRANT
DATE

NAME

Paula Soteropoulos
Michael F. MacLean
Dr. Louis St. L. O’Dea
(1)
(2)

(3)
(4)
(5)
(6)
(7)

NUMBER OF
SECURITIES
UNDERLYING
UNEXERCISED
OPTIONS (#)
EXERCISABLE

12/16/2015 (3)
02/17/2016 (4)
06/05/2017 (5)
08/31/2017 (6)
02/17/2016 (7)
06/05/2017 (5)

1,284,245
75,955
—
337,572
—

OPTION AWARDS(1)
NUMBER OF
SECURITIES
UNDERLYING
UNEXERCISED
OPTION
OPTIONS (#)
EXERCISE
UNEXERCISABLE
PRICE ($) (2)

477,077
82,557
308,219
332,708
366,928
105,675

$6.48
$6.48
$12.21
$18.65
$6.48
$12.21

OPTION
EXPIRATION
DATE

12/15/2025
02/16/2026
06/04/2027
08/30/2027
02/16/2026
06/04/2027

All of the option awards were granted under the 2015 Plan.
All of the option awards were granted with a per share exercise price equal to the fair market value of one share of our common stock, on the date
of grant, as determined by our Board. Unless otherwise noted, all options granted provide for the following standard vesting schedule: 25% of the
shares subject to the option vest on the one-year anniversary of the vesting commencement date and 1/48 th of the total shares subject to the
option vest on the monthly anniversary of the vesting commencement date over the next three years.
The shares vest according to the standard vesting schedule, measured from January 1, 2015.
The shares vest according to the standard vesting schedule, measured from January 4, 2016.
The shares vest according to the standard vesting schedule, measured from January 3, 2017.
The shares vest according to the standard vesting schedule, measured from August 31, 2018.
The shares vest according to the standard vesting schedule, measured from January 18, 2016.

Potential Payments Upon Termination or Change-of-Control
On November 28, 2017, we entered severance agreements with Paula Soteropoulos, Michael MacLean and Louis St. L. O’Dea, which provide the
following severance benefits:
•

Ms. Soteropoulos will be eligible to receive medical benefit continuation, and a lump sum severance payment equal to (i) 15 months of her
then-current base salary if her employment is terminated without cause or by her for good reason, or (ii) if, as a result of a change in control
(as defined in the severance benefit agreement) of Akcea, her employment is terminated without cause or by her for good reason, 21 months
of her then-current base salary plus an amount equal to her target annual cash performance bonus for the year of termination multiplied by a
fraction set forth in the severance benefit agreement. In addition, if, in connection with a change in control, an equity award granted to
Ms. Soteropoulos is assumed or continued by the acquirer entity but her employment is terminated without cause or by her for good reason,
or an equity award granted to Ms. Soteropoulos is not assumed or continued by the acquirer entity (or substituted for a similar award of the
acquirer entity), then any unvested portion of the equity award will become vested effective immediately prior to the consummation of
such change in controls; and
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•

Mr. MacLean and Dr. O’Dea will each be eligible to receive medical benefit continuation, and a lump sum severance payment equal to (i)
12 months of his then-current base salary if his employment is terminated without cause or by him for good reason, or (ii) if, as a result of a
change in control (as defined in the severance benefit agreement) of Akcea, 12 months of his then-current base salary plus an amount equal
to his target annual cash performance bonus for the year of termination multiplied by a fraction set forth in the severance benefit agreement.
In addition, if, in connection with a change in control, an equity award granted to him is assumed or continued by the acquirer entity but
his employment is terminated without cause or by him for good reason, or an equity award granted to him is not assumed or continued by
the acquirer entity (or substituted for a similar award of the acquirer entity), then any unvested portion of the equity award will become
vested effective immediately prior to the consummation of such change in control.

The following table estimates the lump sum payments that would be required under the agreements described above as of December 31,
2017. This table estimates the lump sum payments based upon either a termination without cause or a termination in connection with a change of
control assuming either occurred on December 31, 2017.

Name

Termination Event
Termination
Termination
Without
in a Change
Cause
of Control

Paula Soteropoulos
Michael MacLean
Louis St. L. O’Dea

$ 643,750
$ 380,000
$ 468,000
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$ 901,250
$ 380,000
$ 468,000

Director Compensation
Directors who are also our employees do not receive cash or equity compensation for service on our Board in addition to the compensation
payable for their service as our employees. In addition, our non-employee directors who are also employees of Ionis do not receive cash or equity
compensation for service on our Board. In 2015, all of our directors were employed by us or by Ionis, and we therefore did not pay any cash or equity
compensation to our directors for Board service. Through December 31, 2016, we paid Mr. Gabrieli $23,400 for his service on our Board and, in
October 2016, we granted him an option to purchase up to 52,837 shares of our common stock.
In January 2017, we paid Mr. Gabrieli $8,750 for his service on our Board and, in April 2017, we paid each of Mr. Gabrieli and Ms. Hochberg
$8,750 and Mr. Smith $11,664 for his and her respective service on our Board. In June 2017, we granted each of Messrs. Fitzgerald and Smith and
Ms. Hochberg an option to purchase up to 52,837 shares of common stock.
In May 2018, due to a change in our director compensation policy to make equity grants to non-employee directors who are affiliated with, but
not employees of, Ionis, we granted Ms. Parshall an option to purchase 53,000 shares of common stock for her service on our Board. In June 2018,
pursuant to our director compensation policy, we granted each of Messrs. Gabrieli, Fitzgerald and Smith and Mss. Hochberg and Parshall an option to
purchase 26,400 shares of common stock and to Dr. Moscicki an option to purchase 79,400 shares of common stock.
Following the completion of our initial public offering, our Board of Directors established a director compensation program for independent,
non-employee members of our Board, which as of the date of this Information Statement includes Mr. Fitzgerald, Mr. Gabrieli, Dr. Moscicki, Mr. Smith,
Ms. Hochberg and Ms. Parshall. We refer to the individual non-employee members of our Board who our Compensation Committee determines will
receive such compensation as our “Eligible Directors.” As of the date of this Information Statement, Eligible Directors receive the following annual
compensation:
Director
Compensation

Role

Board Member (Base)
Chairperson of the Board of Directors
Committee Chairs (Additional)
Audit
Compensation
Nominating, Governance & Review
Committee Member (Additional)
Audit
Compensation
Nominating, Governance & Review

$
$

40,000
25,000

$
$
$

18,000
12,500
8,000

$
$
$

9,000
6,000
4,500

If the Board creates new committees, we anticipate that the non-employee members of such new committee will receive additional compensation
for their role on those committees. We also reimburse our non-employee directors for travel, lodging and other reasonable expenses incurred in
attending meetings of our Board and committees of the Board.
As of the date of this Information Statement, we expect to grant each new non-employee director an option to purchase 53,000 shares of our
common stock on the date of his or her initial election to the Board. In addition, on the date of each annual meeting of our stockholders, each
non-employee director is eligible to receive an option to purchase 26,400 shares of our common stock. Such initial and annual options will be issued
under our 2015 Plan, will have an exercise price per share equal to the fair market value of our common stock on the date of grant and will vest and
become exercisable in equal annual installments over the four years following the date
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of grant, such that the option is fully vested on the fourth anniversary of the date of grant subject to the Eligible Director continuing to provide
services to us through such dates. Further, upon a change of control of our company, vesting of all unvested options held by our Eligible Directors will
accelerate in full. The term of each option granted to an Eligible Director will be 10 years.
The following table shows for the fiscal year ended December 31, 2017 certain information with respect to the compensation of all our
non-employee Directors:

Director Compensation for Fiscal 2017

Name

Christopher Gabrieli
Stanley T. Crooke(3)
Edward Fitzgerald (4)
Elaine Hochberg (5)
B. Lynne Parshall (6)
Sandford D. Smith (7)
(1)

(2)

(7)

$53,125
$
—
$33,333
$28,740
$
—
$36,039

$447,719
$
—
$447,719
$447,719
$
—
$447,719

All Other
Compensation
($)

—
—
—
—
—
—

Total
($)

$500,844
$
—
$481,052
$476,459
$
—
$483,758

Option
Awards (#)

Christopher Gabrieli
Stanley T. Crooke
Edward Fitzgerald
Elaine Hochberg
B. Lynne Parshall
Sandford D. Smith

(4)
(5)
(6)

Option
Awards
($) (1)(2)

Amounts represent the aggregate expense recognized for financial statement reporting purposes in accordance with ASC 718 for option awards
granted to the Directors. ASC 718 expense for the option awards is based on the fair value of the awards on the date of grant using an optionpricing model. For more information, please see Note 6, Stockholders’ Equity (Deficit), of the consolidated financial statements in our Annual
Report on Form 10-K for the year ended December 31, 2017 regarding assumptions underlying valuation of equity awards.
The table below shows the aggregate number of option awards outstanding for each of our non-employee directors as of December 31, 2017:
Name

(3)

Fees
Earned
or Paid
in Cash
($)

52,837
0
52,837
52,837
0
52,837

Dr. Crooke does not receive compensation for his board service because of his affiliation with Ionis. Dr. Crooke receives compensation from Ionis
in connection with his service as Ionis’ Chief Executive Officer. Dr. Crooke resigned his position as a member of our Board in October 2018.
Mr. Fitzgerald has served as a member of our Board since May 2017.
Ms. Hochberg has served as a member of our Board since March 2017.
During the fiscal year ended December 31, 2017, Ms. Parshall did not receive compensation for her board service because of her affiliation with
Ionis. During the fiscal year ended December 31, 2017, Ms. Parshall received compensation from Ionis in connection with her service as Ionis’
Chief Operating Officer. Since January 2018, Ms. Parshall receives compensation from Ionis in connection with her service as Senior Strategic
Advisor to Ionis. In May 2018, Ms. Parshall was determined by our Compensation Committee to be an Eligible Director pursuant to the terms of
our compensation policy for non-employee directors and has since received compensation from us in connection with her service as a member of
our Board.
Mr. Smith has served as a member of our Board since March 2017.
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Certain Relationships and Related Transactions
Except as described below, there have been no transactions since January 1, 2017 in which we have been a participant in which the amount
involved exceeded or will exceed $120,000, and in which any of our directors, executive officers or holders of more than 5% of our common stock, or
any members of their immediate family, had or will have a direct or indirect material interest, other than compensation arrangements which are
described under “Executive Compensation” and “Director Compensation.”
Cardiometabolic Development, commercialization and license agreement with Ionis
In December 2015, we entered into a development, commercialization and license agreement with Ionis in which Ionis granted exclusive rights
to us to develop and commercialize WAYLIVRA, AKCEA-APOCIII-LRx , AKCEA-APO(a)Rx , AKCEA-APO(a)-LRx , AKCEA-ANGPTL3 Rx and
AKCEA-ANGPTL3-LRx , which are collectively referred to as the Lipid Drugs. As a part of the grant to us from Ionis, Ionis granted an exclusive license
to certain patents to develop and commercialize products containing the Lipid Drugs. Ionis also granted us a non-exclusive license to the Ionis
antisense platform technology, including its LICA technology, for us to develop and commercialize products containing the Lipid Drugs. Ionis also
granted us non-exclusive rights under its manufacturing technology to manufacture the Lipid Drugs in our own facility, or at a contract manufacturer.
As a part of this agreement both companies agreed not to work with any other parties to develop or commercialize other RNA-targeting drugs that are
designed to inhibit any of the Lipid Drug targets so long as we are developing or commercializing the Lipid Drugs.
We and Ionis share development responsibilities for the Lipid Drugs. We pay Ionis for the research and development expenses it incurs on our
behalf, which include both external and internal expenses. A Joint Steering Committee, or JSC, comprising two senior members from each company,
sets the development strategy for the Lipid Drugs by mutual agreement. A regulatory sub-committee, established by the JSC and having equal
membership from each company, will set the regulatory strategy for each of the Lipid Drugs by mutual agreement. If the regulatory sub-committee
cannot agree on an issue related to the regulatory strategy for any one of the Lipid Drugs, we will submit the disputed issues to a mutually agreed-upon
regulatory expert, we will share the costs of the expert and the expert’s decision will be binding. At the time of this agreement, we agreed to the initial
membership of a cardiometabolic advisory board that will advise the JSC on matters related to the development of the Lipid Drugs. We will provide
Ionis notice of all meetings of this advisory board and Ionis personnel will have the ability to attend these meetings.
As we commercialize each of the Lipid Drugs, we will pay Ionis royalties ranging from the mid-teens to the mid-twenties on sales related to the
Lipid Drugs that we sell. If we sell a Lipid Drug for a Rare Disease Indication (defined in our agreement as less than 500,000 patients worldwide or an
indication that required a Phase 3 program of less than 1,000 patients and less than 2 years of treatment), we will pay a higher royalty rate to Ionis than
we do if we sell a Lipid Drug for a Broad Disease Patient Population (defined in our agreement as more than 500,000 patients worldwide or an
indication that required a Phase 3 program of 1,000 or more patients and 2 or more years of treatment). Other than with respect to the drugs licensed to
Novartis under the strategic collaboration, option and license agreement, if our annual sales reach $500.0 million, $1.0 billion and $2.0 billion, we will
be obligated to pay Ionis sales milestones in the amount of $50.0 million for each sales milestone reached by each Lipid Drug. If and when triggered,
we will pay Ionis each of these sales milestones over the subsequent 12 quarters in equal payments.
To sublicense one or more Lipid Drugs licensed to us under this agreement, we will need to mutually agree on the terms of the sublicense with
Ionis. If we sublicense any one of the Lipid Drugs to a commercial partner, we will share 50% of any revenue from the commercial partner with Ionis,
excluding (i) money received from our partner specifically designated to fund future research and development costs and (ii) money we are obligated to
spend in support of commercialization of a Lipid Drug in a co-commercialization arrangement. Regarding our Novartis collaboration, we paid Ionis
$15.0 million of the $75.0 million upfront option payment we received
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from Novartis. We will share with Ionis 50% of any additional payments we receive from Novartis, excluding money received specifically designated
to fund future development costs and money we are obligated to spend to co-commercialize a drug.
We may terminate this agreement if Ionis is in material breach of the agreement. Ionis may terminate this agreement if we are in material breach of
the agreement. In each circumstance the party that is in breach will have an opportunity to cure the breach prior to the other party terminating this
agreement.
In the first quarter of 2017, we entered into letter agreements with Ionis to reflect the agreed upon payment terms with respect to the upfront
option payment that we received from Novartis and to allocate the premium that Novartis paid for Ionis’ common stock in connection with our
strategic collaboration.
In April 2017, Ionis granted us a right of first negotiation with respect to Ionis development candidates that are designed to treat a rare
cardiometabolic disease or a rare inherited metabolic disease, where we have the capability and financial and other resources to develop and
commercialize the development candidate and Ionis does not have an agreement with a third party that would preclude granting us this right. If we
exercise our right of first negation for an eligible development candidate, we and Ionis will negotiate in good faith the terms of an exclusive license for
us to develop and commercialize the development candidate. If we and Ionis cannot agree to the terms of such a license, Ionis may grant a license to a
third party on terms no more favorable than Ionis last offered to us. This right of first negotiation expires in April 2024.
Services agreement with Ionis
In December 2015, we entered into a services agreement with Ionis. In April 2018, we entered into an Amended Services Agreement with Ionis
(the “Amended Services Agreement”) in conjunction with the TTR License Agreement (as defined below) (collectively, the service agreements). The
primary purpose of the Amended Services Agreement was to allow for the expansion of general and administrative services provided to us by Ionis to
cover the TEGSEDI and AKCEA-TTR-LRx products under terms substantially similar to the prior services agreement.
Under the services agreements, Ionis provides us certain services, including, without limitation, general and administrative support services and
development support services. Ionis has allocated a certain percentage of personnel to perform the services that it provides to us based on its good faith
estimate of the required services. We pay Ionis for these allocated costs, which reflect the Ionis full-time equivalent, or FTE, rate for the applicable
personnel, plus out-of-pocket expenses such as occupancy costs associated with the FTEs allocated to providing us these services.
In addition, as long as Ionis continues to consolidate our financials, we will comply with Ionis’ policies and procedures and internal controls. As
long as we are consolidated into Ionis’ financial statements under U.S. GAAP, we may continue to access the following services from Ionis:
•

investor relations services,

•

human resources and personnel services,

•

risk management and insurance services,

•

tax related services,

•

corporate record keeping services,

•

financial and accounting services,

•

credit series, and

•

COO/CFO/CBO oversight.
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However, if we wanted to provide for our own human resources and personnel services, and doing so would not negatively impact Ionis’ internal
controls and procedures for financial reporting, we can negotiate in good faith with Ionis for a reduced scope of services related to human resources and
personnel services. When Ionis determines it should no longer consolidate our financials, we may mutually agree with Ionis in writing to extend the
term in six-month increments.
We can establish our own benefits programs or can continue to use Ionis’ benefits, however we must provide Ionis a minimum advance notice to
opt-out of using Ionis’ benefits. We do not currently plan to establish our own benefits program at this time or in the near future.
As of September 30, 2018 and December 31, 2017, we owed Ionis $23.9 million and $14.4 million, respectively.
TTR Development, commercialization, collaboration and license agreement and related stock purchase agreement with Ionis
In March 2018, we entered into a development, commercialization, collaboration and license agreement (the “TTR License Agreement”) and a
related stock purchase agreement (the “Stock Purchase Agreement”) with Ionis, which was approved by our stockholders other than Ionis and its
affiliates at a special meeting of stockholders held on April 16, 2018 and closed on April 17, 2018. In accordance with the terms and provisions of the
TTR License Agreement, we receive the rights to commercialize inotersen and perform certain other non-commercial activities with respect to
inotersen, in each case, in accordance with a global strategic plan; assist in the development, through the completion of all pivotal studies, of a
follow-on drug to inotersen, AKCEA-TTR-LRx and perform other non-commercial activities with respect to AKCEA-TTR-LRx ; commercialize
AKCEA-TTR-LRx , following receipt of regulatory approval in accordance with a global strategic plan; share in profits of sales and losses incurred with
respect to inotersen and AKCEA-TTR-LRx ; and manufacture (including through a third party) each product following receipt of regulatory approval for
such product.
At closing, as payment for the grant of rights to us under the TTR License Agreement, we paid an upfront licensing fee of $150 million, payable
in shares of our common stock priced by reference to a recent trading average. To support our commercialization of inotersen and AKCEA-TTR-LRx,
Ionis purchased $200 million of our common stock at the same price per share. We agreed to share inotersen and AKCEA-TTR-LRx profits and losses
with Ionis as follows: for inotersen, beginning on the earlier of (i) the first day of the quarter after receipt of regulatory approval of inotersen in the
United States, or (ii) January 1, 2019, we will share profits and losses from the development and commercialization of inotersen with Ionis (A) on a
60/40 basis (60% to Ionis and 40% to us) through the end of the quarter in which the first commercial sale of AKCEA-TTR-LRx occurs, and (B) on a
50/50 basis commencing on the first day of the first quarter thereafter; and for AKCEA-TTR-LRx , beginning January 1, 2018, we will share all profits
and losses from the development and commercialization of AKCEA-TTR-LRx on a 50/50 basis with Ionis. In addition, we will be obligated to make
milestone payments to Ionis in connection with the achievement of certain development, regulatory and commercialization events. We may elect to
pay each milestone payment in cash or shares of our common stock and Ionis may require payment in shares of common stock. Once we have achieved
the milestone event for aggregate worldwide annual net sales of $750 million for the products, all subsequent milestone payments must be paid in cash.
In connection with the transaction, we amended our Certificate of Incorporation to increase the authorized shares of common stock from 100,000,000
shares to 125,000,000 shares.
Line of credit agreement with Ionis
In January 2017, we entered into a line of credit agreement with Ionis for up to $150.0 million. We had $106.0 million outstanding as of June 30,
2017. We used a portion of the $106.0 million to pay our intercompany expenses. The amounts we borrowed under the line of credit bore interest at an
annual interest rate of 4%,
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compounded monthly. The outstanding principal and accrued interest under our line of credit converted into 13,438,339 shares of our common stock
in connection with the closing of our IPO. We no longer have access to this line of credit following the closing of our IPO.
Ionis participation in the IPO
Ionis purchased 3,125,000 shares of common stock in our IPO for an aggregate purchase price of $25.0 million.
TTR License Agreement Regulatory Milestones
On July 11, 2018, we received marketing authorization, or MA, approval for TEGSEDI from the European Commission, or EC, for the treatment
of stage 1 or stage 2 polyneuropathy in adult patients with hereditary transthyretin amyloidosis, or hATTR amyloidosis, in the European Union, or EU.
As a result of the MA approval in the EU, on August 3, 2018, we issued 1,597,571 shares of our common stock to Ionis as payment of the $40.0 million
regulatory milestone for TEGSEDI.
On October 5, 2018, we received regulatory approval for TEGSEDI from the United States Food and Drug Administration (“FDA”) for the
treatment of the polyneuropathy of hereditary transthyretin-mediated amyloidosis in adults in the United States. As a result of the regulatory approval
in the United States, on October 17, 2018 we issued 1,671,849 shares of our common stock to Ionis as payment of the $50.0 million regulatory
milestone for TEGSEDI.
Strategic collaboration with Novartis
In January 2017, we initiated a strategic collaboration with Novartis Pharma AG (“Novartis”), the holder of approximately 7% of our common
stock as of November 21, 2018, for the development and commercialization of AKCEA-APO(a)-LRx and AKCEA-APOCIII-LRx . Under the strategic
collaboration, option and license agreement, Novartis has an exclusive option to develop and commercialize these drugs. We are responsible for
completing a Phase 2 program and conducting an end-of-Phase 2 meeting with the FDA for each drug and delivering API. Following the successful
completion of each Phase 2 program, and prior to initiation of the Phase 3 study, Novartis will be able to exercise its option to license and
commercialize each drug. Novartis will have 60 days following the end of the applicable end-of-Phase 2 meeting to exercise its option for each of these
drugs. If Novartis exercises its option for a drug, Novartis will be responsible, at its expense, to use commercially reasonable efforts to develop and
commercialize that drug. We received $75.0 million in an upfront option payment, of which we retained $60.0 million and paid Ionis $15.0 million as
a sublicense fee under our license agreement with Ionis. In conjunction with this collaboration, Novartis purchased $100.0 million of Ionis’ common
stock at a premium. During 2017, we recognized $55.2 million of revenue related to our Novartis collaboration.
If Novartis exercises its option for a drug, Novartis will pay us a license fee equal to $150.0 million for each drug licensed by Novartis. In
addition, for AKCEA-APO(a)-LRx , we are eligible to receive up to $600.0 million in substantive milestone payments, including $25.0 million for the
achievement of a development milestone, up to $290.0 million for the achievement of regulatory milestones and up to $285.0 million for the
achievement of commercialization milestones. In addition, for AKCEA-APOCIII-LRx , we are eligible to receive up to $530.0 million in substantive
milestone payments, including $25.0 million for the achievement of a development milestone, up to $240.0 million for the achievement of regulatory
milestones and up to $265.0 million for the achievement of commercialization milestones. We will earn the next milestone payment of $25.0 million
under this collaboration if Novartis advances the Phase 3 study for either drug. We are also eligible to receive tiered royalties in the mid-teens to
low-twenty percent range on net sales of AKCEA-APO(a)-LRx and AKCEA-APOCIII-LRx . Novartis will reduce these royalties upon the expiration of
certain patents or if a generic competitor negatively impacts the product in a specific country. We will pay 50% of these license fees, milestone
payments and royalties to Ionis as a sublicense fee.
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For each product Novartis commercializes under this agreement, we will have the right to co-commercialize the product with Novartis in selected
markets, through the specialized sales force we are building to commercialize volanesorsen, on terms and conditions that we plan to negotiate with
Novartis in the future.
If Novartis does not exercise its option, or stops developing or commercializing after exercising its option with respect to a particular drug, we
will have all rights to develop or commercialize the drug (including the right to sublicense these rights to a third party) at our sole expense. If Novartis
stops developing or commercializing a drug after exercising its option, and we subsequently commercialize the drug on our own or with another party,
we are required to negotiate in good faith and mutually agree with Novartis the terms of a royalty payable to Novartis on the returned drug.
The agreement with Novartis will continue until the earlier of the date that all of Novartis’ options to obtain the exclusive licenses under the
agreement expire unexercised or, if Novartis exercises its options, until the expiration of all payment obligations under the agreement. In addition, the
agreement as a whole or with respect to any drug under the agreement may terminate early under the following situations:
•

Novartis may terminate the agreement as a whole or with respect to any drug at any time by providing written notice to us;

•

Either we or Novartis may terminate the agreement with respect to any drug by providing written notice to the other party in good faith that
we or Novartis have determined that the continued development or commercialization of the drug presents safety concerns that pose an
unacceptable risk or threat of harm in humans or would violate any applicable law, ethical principles or principles of scientific integrity;

•

Either we or Novartis may terminate the agreement for a drug by providing written notice to the other party upon the other party’s uncured
failure to perform a material obligation related to the drug under the agreement, or the entire agreement if the other party becomes
insolvent; and

•

We may terminate the agreement if Novartis disputes or assists a third party to dispute the validity of any of our or Ionis’ patents.

Additionally, in January 2017, we and Ionis entered into a stock purchase agreement with Novartis, pursuant to which Novartis purchased
$50.0 million of our common stock in a separate private placement concurrent with the completion of our IPO at a price per share equal to the IPO
price.
Indemnification
We have entered into indemnity agreements with each of our executive officers and Directors and certain non-executive officers which provide,
among other things, that we will indemnify such officer or Director, under the circumstances and to the extent provided for therein, for expenses,
damages, judgments, fines and settlements he or she may be required to pay in actions or proceedings which he or she is or may be made a party by
reason of his or her position as a Director, officer or other agent of Akcea, and otherwise to the fullest extent permitted under Delaware law and our
bylaws. Our bylaws provide that we will indemnify our Directors and executive officers to the fullest extent not prohibited by Delaware law or any
other applicable law, except that we will generally not be required to indemnify a Director or executive officer in connection with any proceeding
initiated by such Director or executive officer.
Policies and Procedures Regarding Related Party Transactions
Prior to our initial public offering in July 2017, we did not have a formal policy regarding approval of transactions with related parties. We have
adopted a related person transaction policy that sets forth our procedures for the identification, review, consideration and approval or ratification of
related person transactions. For purposes of our policy only, a related person transaction is a transaction, arrangement or relationship, or any
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series of similar transactions, arrangements or relationships, in which we and any related person are, were or will be participants in which the amount
involved exceeds $120,000. Transactions involving compensation for services provided to us as an employee or director are not covered by this
policy. A related person is any executive officer, director or beneficial owner of more than 5% of any class of our voting securities, including any of
their immediate family members and any entity owned or controlled by such persons.
Under the policy, if a transaction has been identified as a related person transaction, including any transaction that was not a related person
transaction when originally consummated or any transaction that was not initially identified as a related person transaction prior to consummation, our
management must present information regarding the related person transaction to our audit committee, or, if audit committee approval would be
inappropriate, to another independent body of our board of directors, for review, consideration and approval or ratification. The presentation must
include a description of, among other things, the material facts, the interests, direct and indirect, of the related persons, the benefits to us of the
transaction and whether the transaction is on terms that are comparable to the terms available to or from, as the case may be, an unrelated third party or
to or from employees generally. Under the policy, we will collect information that we deem reasonably necessary from each director, executive officer
and, to the extent feasible, significant stockholder to enable us to identify any existing or potential related person transactions and to effectuate the
terms of the policy.
In addition, under our Code of Conduct, which we adopted in connection with our initial public offering, our employees and directors will have
an affirmative responsibility to disclose any transaction or relationship that reasonably could be expected to give rise to a conflict of interest.
In considering related person transactions, our audit committee, or other independent body of our board of directors, will take into account the
relevant available facts and circumstances including, but not limited to: the risks, costs and benefits to us; the impact on a director’s independence in
the event that the related person is a director, immediate family member of a director or an entity with which a director is affiliated; the availability of
other sources for comparable services or products; and the terms available to or from, as the case may be, unrelated third parties or to or from employees
generally.
The policy requires that, in determining whether to approve, ratify or reject a related person transaction, our audit committee, or other
independent body of our board of directors, must consider, in light of known circumstances, whether the transaction is in, or is not inconsistent with,
our best interests and those of our stockholders, as our audit committee, or other independent body of our board of directors, determines in the good
faith exercise of its discretion.
Other than the agreements described above under the heading “Development, commercialization, collaboration and license agreement and
related stock purchase agreement with Ionis” all of the transactions described above were entered into prior to the adoption of the written policy, but
all were approved by our board of directors considering similar factors to those described above.
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HOUSEHOLDING OF MATERIALS
The SEC has adopted rules that permit companies and intermediaries (e.g. brokers) to satisfy the delivery requirements for Notice Regarding the
Availability of Information Statement Materials with respect to two or more stockholders sharing the same address by delivering a single Notice
Regarding the Availability of Information Statement Materials addressed to those stockholders. This process, which is commonly referred to as
“householding,” potentially means extra convenience for stockholders and cost savings for companies.
This year, a number of brokers with account holders who are our stockholders will be “householding” our information statement materials. A
single Notice Regarding the Availability of Information Statement Materials will be delivered to multiple stockholders sharing an address unless
contrary instructions have been received from the affected stockholders. Once you have been notified by 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 Regarding the Availability of Information Statement
Materials, please notify your broker and direct your written request to Akcea Therapeutics, Inc., Attn: Corporate Secretary, 22 Boston Wharf Road, 9 th
Floor, Boston, Massachusetts 02210, or contact our Corporate Secretary at (617) 207-0202 and we will promptly provide you a separate Notice
Regarding the Availability of Information Statement Materials. Stockholders who currently receive multiple copies of the Information Statement or
Notice Regarding the Availability of Information Statement Materials at their address and would like to request “householding” of their
communications should contact their broker.
Other Matters
The Board knows of no other matters other than those described in this Information Statement that have been approved or considered by the
Majority Stockholder.
For further information about Akcea Therapeutics, Inc., please request free copies of our Annual Report on Form 10-K for the year ended
December 31, 2017 and Quarterly Reports on Forms 10-Q for the quarters ended March 31, 2018, June 30, 2018 and September 30, 2018 that we
filed with the SEC. Please send written requests to:
Joshua F. Patterson, Corporate Secretary
Akcea Therapeutics, Inc.
22 Boston Wharf Road, 9 th Floor
Boston, MA 02210
You may also visit our website (http://ir.akceatx.com/media-investors/corporate-governance) to view our Annual Report on Form 10-K for
the year ended December 31, 2017 and Quarterly Reports on Forms 10-Q for the quarters ended March 31, 2018, June 30, 2018 and
September 30, 2018. The Annual Report on Form 10-K and Quarterly Reports on Forms 10-Q are not incorporated into this Information
Statement and are not considered soliciting material.
By Order of the Board of Directors,
Paula Soteropoulos
Chief Executive Officer
November 28, 2018
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EXHIBIT A
ACTION BY WRITTEN CONSENT
OF THE STOCKHOLDER OF
AKCEA THERAPEUTICS, INC.
The undersigned stockholder of AKCEA T HERAPEUTICS, INC., a Delaware corporation (the “Company”), hereby consents with respect to all
shares of the Company’s capital stock owned by such stockholder, pursuant to Section 228 of the Delaware General Corporation Law (the “DGCL”), to
the adoption of the following resolutions and to the taking of the actions referred to in such resolutions:
Amendment to 2015 Equity Incentive Plan
WHEREAS, the Board of Directors of the Company (the “Board”) has previously approved an amendment (the “Amendment”) to the Company’s
2015 Equity Incentive Plan, as amended (the “2015 Plan,” as amended by the Amendment, the “Amended 2015 Plan”), to increase the number of
shares of Common Stock reserved for issuance pursuant to the 2015 Plan by 5,000,000 shares from 13,500,000 shares of Common Stock to 18,500,000
shares of Common Stock.
WHEREAS, the 5,000,000 share increase is intended to ensure that the Company has sufficient shares of Common Stock reserved for issuance
under the Amended 2015 Plan for use through 2020 for stock option awards to be granted by the Company based on the Company’s projected hiring
plan and the current rate at which the Company intends to grant stock option awards to its employees and the Board.
WHEREAS, the Amended 2015 Plan, in substantially the form attached hereto as Exhibit A, must be submitted to the stockholders of the
Company for their consideration and approval in accordance with applicable law in order to become effective.
NOW, T HEREFORE, B E IT RESOLVED, that the Amended 2015 Plan, and all issuances of Common Stock effected pursuant to such increase, be,
and such increase and issuances hereby are, ratified, confirmed and approved in all respects.
RESOLVED FURTHER, that the officers of the Company be, and each of them hereby is, authorized and directed, for and on behalf of the
Company, to take such further action and execute such additional documents as each may deem necessary or appropriate to carry out the foregoing
resolutions.
GENERAL AUTHORIZING RESOLUTION; E FFECTIVE DATE
RESOLVED, that the officers of the Company be, and each of them hereby is, authorized and directed, for and on behalf of the Company, to take
such further actions and execute such further documents, as they deem necessary or appropriate to effectuate the intent of the foregoing resolutions,
including without limitation the filing and distribution of any Information Statement required to be filed and distributed in accordance with
Regulation 14C of the Securities Exchange Act of 1934, as amended.
RESOLVED FURTHER, that, subject to any waiting period required by applicable law, this Action by Written Consent shall be effective
immediately upon delivery of counterparts signed by stockholders having not less than the minimum number of votes that would be necessary to
authorize or take the above actions at a meeting at which all shares entitled to vote thereon were present and voted to the Company (the “Effective
Date”).
This Action by Written Consent may be executed and delivered in multiple counterparts (including facsimile, PDF or other electronic
counterparts), each of which, when taken together, will constitute one document. This Action by Written Consent shall be filed with the minutes of the
proceedings of the stockholders of the Company, and said resolutions shall have the same force and effect as if they were adopted at a meeting at which
the undersigned were personally present.
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IN WITNESS WHEREOF, the undersigned has executed this ACTION BY WRITTEN CONSENT OF THE STOCKHOLDER as of November 21, 2018.
STOCKHOLDER:
IONIS PHARMACEUTICALS, INC.
/s/ Patrick R. O’Neil
(Signature)
Patrick R. O’Neil
(Print Name)
Senior Vice President,
Legal and General Counsel
(Title, if applicable)
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EXHIBIT B
AKCEA T HERAPEUTICS, INC.
2015 E QUITY INCENTIVE PLAN
ADOPTED BY THE B OARD OF DIRECTORS: DECEMBER 16, 2015
APPROVED BY THE STOCKHOLDERS: DECEMBER 16, 2015
AMENDED BY THE B OARD OF DIRECTORS: J ULY 15, 2016
APPROVED BY THE STOCKHOLDERS: J ULY 15, 2016
AMENDED BY THE B OARD OF DIRECTORS: MAY 2, 2017
APPROVED BY THE STOCKHOLDERS: J UNE 19, 2017
AMENDED BY THE B OARD OF DIRECTORS: DECEMBER 5, 2017
APPROVED BY THE STOCKHOLDERS: APRIL 17, 2018
AMENDED BY THE B OARD OF DIRECTORS: SEPTEMBER 28, 2018
APPROVED BY THE STOCKHOLDERS: NOVEMBER 21, 2018
T ERMINATION DATE: DECEMBER 15, 2025
1.

2.

GENERAL.
(a)

Eligible Stock Award Recipients. The persons eligible to receive Stock Awards are Employees, Directors and Consultants.

(b)

Available Stock Awards. The Plan provides for the grant of the following Stock Awards: (i) Incentive Stock Options, (ii) Nonstatutory
Stock Options, (iii) Restricted Stock Awards, (iv) Restricted Stock Unit Awards, and (v) Stock Appreciation Rights.

(c)

Purpose. The Company, by means of the Plan, seeks to secure and retain the services of the group of persons eligible to receive Stock
Awards as set forth in Section 1(a), to provide incentives for such persons to exert maximum efforts for the success of the Company and any
Affiliate, and to provide a means by which such eligible recipients may be given an opportunity to benefit from increases in value of the
Common Stock through the granting of Stock Awards.

ADMINISTRATION.
(a)

Administration by Board. The Board shall administer the Plan unless and until the Board delegates administration of the Plan to a
Committee, as provided in Section 2(c).

(b)

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

To determine from time to time (A) which of the persons eligible under the Plan shall be granted Stock Awards; (B) when and how
each Stock Award shall be granted; (C) what type or combination of types of Stock Award shall be granted; (D) the provisions of
each Stock Award granted (which need not be identical), including the time or times when a person shall be permitted to receive
cash or Common Stock pursuant to a Stock Award; (E) the number of shares of Common Stock with respect to which a Stock
Award shall be granted to each such person; and (F) the Fair Market Value applicable to a Stock Award.

(ii)

To construe and interpret the Plan and Stock Awards granted under it, and to establish, amend and revoke rules and regulations for
administration of the Plan. The Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan
or in any Stock Award Agreement, in a manner and to the extent it shall deem necessary or expedient to make the Plan or Stock
Award fully effective.

(iii)

To settle all controversies regarding the Plan and Stock Awards granted under it.

(iv)

To accelerate the time at which a Stock Award may first be exercised or the time during which a Stock Award or any part thereof
will vest in accordance with the Plan, notwithstanding the
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provisions in the Stock Award stating the time at which it may first be exercised or the time during which it will vest.
(v)

To suspend or terminate the Plan at any time. Suspension or termination of the Plan shall not impair rights and obligations under
any Stock Award granted while the Plan is in effect except with the written consent of the affected Participant.

(vi)

To amend the Plan in any respect the Board deems necessary or advisable, including, without limitation, relating to Incentive
Stock Options and certain nonqualified deferred compensation under Section 409A of the Code and/or to bring the Plan or Stock
Awards granted under the Plan into compliance therewith, subject to the limitations, if any, of applicable law. However, except as
provided in Section 9(a) relating to Capitalization Adjustments, to the extent required by applicable law, stockholder approval
shall be required for any amendment of the Plan that either (i) materially increases the number of shares of Common Stock
available for issuance under the Plan, (ii) materially expands the class of individuals eligible to receive Stock Awards under the
Plan, (iii) materially increases the benefits accruing to Participants under the Plan or materially reduces the price at which shares of
Common Stock may be issued or purchased under the Plan, (iv) materially extends the term of the Plan, or (v) expands the types of
Stock Awards available for issuance under the Plan. Except as provided above, rights under any Stock Award granted before
amendment of the Plan shall not be impaired by any amendment of the Plan unless (i) the Company requests the consent of the
affected Participant, and (ii) such Participant consents in writing.

(vii)

To submit any amendment to the Plan for stockholder approval, including, but not limited to, amendments to the Plan intended to
satisfy the requirements of Section 422 of the Code regarding Incentive Stock Options.

(viii)

To approve forms of Stock Award Agreements for use under the Plan and to amend the terms of any one or more Stock Awards,
including, but not limited to, amendments to provide terms more favorable than previously provided in the Stock Award
Agreement, subject to any specified limits in the Plan that are not subject to Board discretion; provided however, that, the rights
under any Stock Award shall not be impaired by any such amendment unless (i) the Company requests the consent of the affected
Participant, and (ii) such Participant consents in writing. Notwithstanding the foregoing, subject to the limitations of applicable
law, if any, and without the affected Participant’s consent, the Board may amend the terms of any one or more Stock Awards if
necessary to maintain the qualified status of the Stock Award as an Incentive Stock Option or to bring the Stock Award into
compliance with Section 409A of the Code and the related guidance thereunder.

(ix)

Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best
interests of the Company and that are not in conflict with the provisions of the Plan or Stock Awards.

(x)

To adopt such procedures and sub-plans as are necessary or appropriate to permit participation in the Plan by Employees,
Directors or Consultants who are foreign nationals or employed outside the United States.

(xi)

To effect, at any time and from time to time, with the consent of any adversely affected Optionholder, (1) the reduction of the
exercise price of any outstanding Option under the Plan, (2) the cancellation of any outstanding Option under the Plan and the
grant in substitution therefor of (A) a new Option under the Plan or another equity plan of the Company covering the same or a
different number of shares of Common Stock, (B) a Restricted Stock Award, (C) a Stock Appreciation Right, (D) Restricted Stock
Unit, (E) cash and/or (F) other valuable consideration (as determined by the Board, in its sole discretion), or (3) any other action
that is treated as a repricing under generally accepted accounting principles; provided, however, that no
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such reduction or cancellation may be effected if it is determined, in the Company’s sole discretion, that such reduction or
cancellation would result in any such outstanding Option becoming subject to the requirements of Section 409A of the Code.

3.

(c)

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

(d)

Delegation to an Officer. The Board may delegate to one or more Officers of the Company the authority to do one or both of the following:
(i) designate Officers (other than Officers of a Vice President level or senior thereto) and Employees of the Company or any of its
Subsidiaries to be recipients of Options (and, to the extent permitted by applicable law, other Stock Awards) and the terms thereof, and
(ii) determine the number of shares of Common Stock to be subject to such Stock Awards granted to such Officers and Employees;
provided, however, that the Board resolutions regarding such delegation shall specify the total number of shares of Common Stock that
may be subject to the Stock Awards granted by such Officer and that such Officer may not grant a Stock Award to himself or herself.
Notwithstanding the foregoing, the Board may not delegate authority to an Officer to determine the Fair Market Value of the Common
Stock pursuant to Section 13(t) below.

(e)

Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board in good faith shall not be subject to
review by any person and shall be final, binding and conclusive on all persons.

(f)

Arbitration. Any dispute or claim concerning any Stock Awards granted (or not granted) pursuant to the Plan or any disputes or claims
relating to or arising out of the Plan shall be fully, finally and exclusively resolved by binding and confidential arbitration conducted
pursuant to the Commercial Arbitration Rules of the American Arbitration Association in San Diego, California. The Company shall pay all
arbitration fees. In addition to any other relief, the arbitrator may award to the prevailing party recovery of its attorneys’ fees and costs. By
accepting a Stock Award, Participants and the Company waive their respective rights to have any such disputes or claims tried by a judge
or jury.

SHARES SUBJECT TO THE PLAN.
(a)

Share Reserve. Subject to Section 9(a) relating to Capitalization Adjustments, the aggregate number of shares of Common Stock of the
Company that may be issued pursuant to Stock Awards after the Effective Date shall not exceed 18,500,000 1 shares. For clarity, the
limitation in this Section 3(a) is a limitation in the number of shares of Common Stock that may be issued pursuant to the Plan.
Accordingly, this Section 3(a) does not limit the granting of Stock Awards except as provided in Section 7(a).

(b)

Reversion of Shares to the Share Reserve. If any shares of Common Stock issued pursuant to a Stock Award are forfeited back to the
Company because of the failure to meet a contingency or condition required to vest such shares in the Participant, then the shares which are
forfeited shall revert to and again become available for issuance under the Plan. Also, any shares reacquired by the Company

1 This is the sum of (i) 6,340,508 shares originally approved by the Company’s stockholders in December 2015 (adjusted for the reverse stock split in

connection with the Company’s initial public offering), plus (ii) 2,159,492 shares approved by the Company’s stockholders in June 2017, plus (iii)
5,000,000 shares approved by the Company’s stockholders in April 2018, plus (iv) 5,000,000 new shares.
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pursuant to Section 8(g) or as consideration for the exercise of an Option shall again become available for issuance under the Plan.
Furthermore, if a Stock Award (i) expires or otherwise terminates without having been exercised in full or (ii) is settled in cash (i.e., the
holder of the Stock Award receives cash rather than stock), such expiration, termination or settlement shall not reduce (or otherwise offset)
the number of shares of Common Stock that may be issued pursuant to the Plan. Notwithstanding the provisions of this Section 3(b), any
such shares shall not be subsequently issued pursuant to the exercise of Incentive Stock Options.

4.

5.

(c)

Incentive Stock Option Limit. Notwithstanding anything to the contrary in this Section 3(c), subject to the provisions of Section 9(a)
relating to Capitalization Adjustments, the aggregate maximum number of shares of Common Stock that may be issued pursuant to the
exercise of Incentive Stock Options shall be twice the number of shares that may be issued pursuant to all Stock Awards as set forth in
Section 3(a) above.

(d)

Source of Shares. The stock issuable under the Plan shall be shares of authorized but unissued or reacquired Common Stock, including
shares repurchased by the Company on the open market.

E LIGIBILITY.
(a)

Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to employees of the Company or a “parent
corporation” or “subsidiary corporation” thereof (as such terms are defined in Sections 424(e) and (f) of the Code). Stock Awards other than
Incentive Stock Options may be granted to Employees, Directors and Consultants.

(b)

Ten Percent Stockholders. A Ten Percent Stockholder shall not be granted an Incentive Stock Option unless the exercise price of such
Option is at least one hundred ten percent (110%) of the Fair Market Value of the Common Stock on the date of grant and the Option is not
exercisable after the expiration of five (5) years from the date of grant.

(c)

Consultants. A Consultant shall not be eligible for the grant of a Stock Award if, at the time of grant, either the offer or the sale of the
Company’s securities to such Consultant is not exempt under Rule 701 of the Securities Act (“Rule 701”) because of the nature of the
services that the Consultant is providing to the Company, because the Consultant is not a natural person, or because of any other provision
of Rule 701, unless the Company determines that such grant need not comply with the requirements of Rule 701 and will satisfy another
exemption under the Securities Act as well as comply with the securities laws of all other relevant jurisdictions.

OPTION PROVISIONS.
Each Option shall be in such form and shall contain such terms and conditions as the Board shall deem appropriate. All Options shall be
separately designated Incentive Stock Options or Nonstatutory Stock Options at the time of grant, and, if certificates are issued, a separate
certificate or certificates shall be issued for shares of Common Stock purchased on exercise of each type of Option. If an Option is not specifically
designated as an Incentive Stock Option, then the Option shall be a Nonstatutory Stock Option. The provisions of separate Options need not be
identical; provided, however, that each Option Agreement shall include (through incorporation of provisions hereof by reference in the Option
Agreement or otherwise) the substance of each of the following provisions:
(a)

Term. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, no Option shall be exercisable after the expiration of
ten (10) years from the date of its grant or such shorter period specified in the Option Agreement.

(b)

Exercise Price. Subject to the provisions of Section 4(b) regarding Incentive Stock Options granted to Ten Percent Stockholders, the
exercise price of each Option shall be not less than one hundred percent (100%) of the Fair Market Value of the Common Stock subject to
the Option on the date the Option is granted. Notwithstanding the foregoing, an Option may be granted with an exercise price lower than
one hundred percent (100%) of the Fair Market Value of the Common Stock subject to the Option if
B-4

such Option is granted pursuant to an assumption or substitution for another option in a manner consistent with the provisions of
Section 424(a) of the Code (whether or not such options are Incentive Stock Options).
(c)

(d)

Consideration. The purchase price of Common Stock acquired pursuant to the exercise of an Option shall be paid, to the extent permitted
by applicable law and as determined by the Board in its sole discretion, by any combination of the methods of payment set forth below.
The Board shall have the authority to grant Options that do not permit all of the following methods of payment (or otherwise restrict the
ability to use certain methods) and to grant Options that require the consent of the Company to utilize a particular method of payment. The
permitted methods of payment are as follows:
(i)

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

(ii)

pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board that, prior to the issuance of the
stock subject to the Option, results in either the receipt of cash (or check) by the Company or the receipt of irrevocable instructions
to pay the aggregate exercise price to the Company from the sales proceeds;

(iii)

by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock;

(iv)

by a “net exercise” arrangement pursuant to which the Company will reduce the number of shares of Common Stock issued upon
exercise by the largest whole number of shares with a Fair Market Value that does not exceed the aggregate exercise price;
provided, however, that the Company shall accept a cash or other payment from the Participant to the extent of any remaining
balance of the aggregate exercise price not satisfied by such reduction in the number of whole shares to be issued; provided,
further, that shares of Common Stock will no longer be outstanding under an Option and will not be exercisable thereafter to the
extent that (A) shares are used to pay the exercise price pursuant to the “net exercise,” (B) shares are delivered to the Participant as a
result of such exercise, and (C) shares are withheld to satisfy tax withholding obligations;

(v)

according to a deferred payment or similar arrangement approved by the Board between the Company and the Optionholder;
provided, however, that interest shall compound at least annually and shall be charged at the minimum rate of interest necessary to
avoid (A) the imputation of interest income to the Company and compensation income to the Optionholder under any applicable
provisions of the Code, and (B) the classification of the Option as a liability for financial accounting purposes; or

(vi)

in any other form of legal consideration that may be acceptable to the Board.

Transferability of Options. The Board may, in its sole discretion, impose such limitations on the transferability of Options as the Board
shall determine. In the absence of such a determination by the Board to the contrary, the following restrictions on the transferability of
Options shall apply:
(i)

Restrictions on Transfer. An Option shall not be transferable except by will or by the laws of descent and distribution and shall be
exercisable during the lifetime of the Optionholder only by the Optionholder; provided, however, that the Board may, in its sole
discretion, permit transfer of the Option to such extent as permitted by Rule 701 of the Securities Act at the time of the grant of the
Option and in a manner consistent with applicable tax and securities laws upon the Optionholder’s request.

(ii)

Domestic Relations Orders. Notwithstanding the foregoing, an Option may be transferred pursuant to a domestic relations order,
provided, however, that an Incentive Stock Option may be deemed to be a Nonstatutory Stock Option as a result of such transfer.

(iii)

Beneficiary Designation. Notwithstanding the foregoing, the Optionholder may, by delivering written notice to the Company, in a
form provided by or otherwise satisfactory to the Company, designate a third party who, in the event of the death of the
Optionholder, shall thereafter be the
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beneficiary of an Option with the right to exercise the Option and receive the Common Stock or other consideration resulting from
the Option exercise.
(e)

Vesting of Options Generally. The total number of shares of Common Stock subject to an Option may vest and therefore become
exercisable in periodic installments that may or may not be equal. The Option may be subject to such other terms and conditions on the
time or times when it may or may not be exercised (which may be based on the satisfaction of performance goals or other criteria) as the
Board may deem appropriate. The vesting provisions of individual Options may vary. The provisions of this Section 5(e) are subject to any
Option provisions governing the minimum number of shares of Common Stock as to which an Option may be exercised.

(f)

Termination of Continuous Service. Except as otherwise provided in the applicable Option Agreement or other agreement between the
Optionholder and the Company, in the event that an Optionholder’s Continuous Service terminates (other than upon the Optionholder’s
death or Disability), the Optionholder may exercise his or her Option (to the extent that the Optionholder was entitled to exercise such
Option as of the date of termination of Continuous Service) but only within such period of time ending on the earlier of (i) the date three
(3) months following the termination of the Optionholder’s Continuous Service (or such longer or shorter period specified in the Option
Agreement, which period shall not be less than thirty (30) days), or (ii) the expiration of the term of the Option as set forth in the Option
Agreement. If, after termination of Continuous Service, the Optionholder does not exercise his or her Option within the time specified
herein or in the Option Agreement (as applicable), the Option shall terminate.

(g)

Extension of Termination Date. Except as otherwise provided in the applicable Option Agreement or other agreement between the
Optionholder and the Company, if the exercise of the Option following the termination of the Optionholder’s Continuous Service (other
than upon the Optionholder’s death or Disability) would be prohibited at any time solely because the issuance of shares of Common Stock
would violate the registration requirements under the Securities Act, then the Option shall terminate on the earlier of (i) the expiration of a
period of three (3) months after the termination of the Optionholder’s Continuous Service during which the exercise of the Option would
not be in violation of such registration requirements, or (ii) the expiration of the term of the Option as set forth in the Option Agreement.

(h)

Disability of Optionholder. Except as otherwise provided in the applicable Option Agreement or other agreement between the
Optionholder and the Company, in the event that an Optionholder’s Continuous Service terminates as a result of the Optionholder’s
Disability, the Optionholder may exercise his or her Option (to the extent that the Optionholder was entitled to exercise such Option as of
the date of termination of Continuous Service), but only within such period of time ending on the earlier of (i) the date twelve (12) months
following such termination of Continuous Service (or such longer or shorter period specified in the Option Agreement, which period shall
not be less than six (6) months), or (ii) the expiration of the term of the Option as set forth in the Option Agreement. If, after termination of
Continuous Service, the Optionholder does not exercise his or her Option within the time specified herein or in the Option Agreement (as
applicable), the Option shall terminate.

(i)

Death of Optionholder. Except as otherwise provided in the applicable Option Agreement or other agreement between the Optionholder
and the Company, in the event that (i) an Optionholder’s Continuous Service terminates as a result of the Optionholder’s death, or (ii) the
Optionholder dies within the period (if any) specified in the Option Agreement after the termination of the Optionholder’s Continuous
Service for a reason other than death, then the Option may be exercised (to the extent the Optionholder was entitled to exercise such Option
as of the date of death) by the Optionholder’s estate, by a person who acquired the right to exercise the Option by bequest or inheritance or
by a person designated as the beneficiary of the Option upon the Optionholder’s death, but only within the period ending on the earlier of
(i) the date eighteen (18) months following the date of death (or such longer or shorter period specified in the Option Agreement, which
period shall not be less than six (6) months),
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or (ii) the expiration of the term of such Option as set forth in the Option Agreement. If, after the Optionholder’s death, the Option is not
exercised within the time specified herein or in the Option Agreement (as applicable), the Option shall terminate. If the Optionholder
designates a third party beneficiary of the Option in accordance with Section 5(d)(iii), then upon the death of the Optionholder such
designated beneficiary shall have the sole right to exercise the Option and receive the Common Stock or other consideration resulting from
the Option exercise.
(j)

Non-Exempt Employees. No Option granted to an Employee that is a non-exempt employee for purposes of the Fair Labor Standards Act
of 1938, as amended, shall be first exercisable for any shares of Common Stock until at least six months following the date of grant of the
Option. The foregoing provision is intended to operate so that any income derived by a non-exempt employee in connection with the
exercise or vesting of an Option will be exempt from his or her regular rate of pay.

(k)

Early Exercise. The Option may, but need not, include a provision whereby the Optionholder may elect at any time before the
Optionholder’s Continuous Service terminates to exercise the Option as to any part or all of the shares of Common Stock subject to the
Option prior to the full vesting of the Option. Subject to the “Repurchase Limitation” in Section 8(l), any unvested shares of Common
Stock so purchased may be subject to a repurchase option in favor of the Company or to any other restriction the Board determines to be
appropriate. Provided that the “Repurchase Limitation” in Section 8(l) is not violated, the Company shall not be required to exercise its
repurchase option until at least six (6) months (or such longer or shorter period of time required to avoid classification of the Option as a
liability for financial accounting purposes) have elapsed following exercise of the Option unless the Board otherwise specifically provides
in the Option Agreement.

(l)

Right of Repurchase. Subject to the “Repurchase Limitation” in Section 8(l), the Option may include a provision whereby the Company
may elect to repurchase all or any part of the vested shares of Common Stock acquired by the Optionholder pursuant to the exercise of the
Option.

(m) Right of First Refusal. The Option may include a provision whereby the Company may elect to exercise a right of first refusal following
receipt of notice from the Optionholder of the intent to transfer all or any part of the shares of Common Stock received upon the exercise of
the Option. Such right of first refusal shall be subject to the “Repurchase Limitation” in Section 8(l). Except as expressly provided in this
Section 5(n) or in the Option Agreement, such right of first refusal shall otherwise comply with any applicable provisions of the Bylaws of
the Company.
6.

PROVISIONS OF STOCK AWARDS OTHER THAN OPTIONS.
(a)

Restricted Stock Awards. Each Restricted Stock Award Agreement shall be in such form and shall contain such terms and conditions as the
Board shall deem appropriate. To the extent consistent with the Company’s Bylaws, at the Board’s election, shares of Common Stock may
be (x) held in book entry form subject to the Company’s instructions until any restrictions relating to the Restricted Stock Award lapse; or
(y) evidenced by a certificate, which certificate shall be held in such form and manner as determined by the Board. The terms and
conditions of Restricted Stock Award Agreements may change from time to time, and the terms and conditions of separate Restricted Stock
Award Agreements need not be identical; provided, however, that each Restricted Stock Award Agreement shall include (through
incorporation of the provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions:
(i)

Consideration. A Restricted Stock Award may be awarded in consideration for (A) past or future services actually or to be rendered
to the Company or an Affiliate, or (B) any other form of legal consideration that may be acceptable to the Board in its sole
discretion and permissible under applicable law.

(ii)

Vesting. Subject to the “Repurchase Limitation” in Section 8(l), shares of Common Stock awarded under the Restricted Stock
Award Agreement may be subject to forfeiture to the Company in accordance with a vesting schedule to be determined by the
Board.
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(iii)
(iv)

(b)

Termination of Participant’s Continuous Service. In the event a Participant’s Continuous Service terminates, the Company may
receive via a forfeiture condition, any or all of the shares of Common Stock held by the Participant which have not vested as of the
date of termination of Continuous Service under the terms of the Restricted Stock Award Agreement.
Transferability. Rights to acquire shares of Common Stock under the Restricted Stock Award Agreement shall be transferable by
the Participant only upon such terms and conditions as are set forth in the Restricted Stock Award Agreement, as the Board shall
determine in its sole discretion, so long as Common Stock awarded under the Restricted Stock Award Agreement remains subject to
the terms of the Restricted Stock Award Agreement.

Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement shall be in such form and shall contain such terms and
conditions as the Board shall deem appropriate. The terms and conditions of Restricted Stock Unit Award Agreements may change from
time to time, and the terms and conditions of separate Restricted Stock Unit Award Agreements need not be identical, provided, however,
that each Restricted Stock Unit Award Agreement shall include (through incorporation of the provisions hereof by reference in the
Agreement or otherwise) the substance of each of the following provisions:
(i)

Consideration. At the time of grant of a Restricted Stock Unit Award, the Board will determine the consideration, if any, to be paid
by the Participant upon delivery of each share of Common Stock subject to the Restricted Stock Unit Award. The consideration to
be paid (if any) by the Participant for each share of Common Stock subject to a Restricted Stock Unit Award may be paid in any
form of legal consideration that may be acceptable to the Board in its sole discretion and permissible under applicable law.

(ii)

Vesting. At the time of the grant of a Restricted Stock Unit Award, the Board may impose such restrictions or conditions to the
vesting of the Restricted Stock Unit Award as it, in its sole discretion, deems appropriate.

(iii)

Payment. A Restricted Stock Unit Award may be settled by the delivery of shares of Common Stock, their cash equivalent, any
combination thereof or in any other form of consideration, as determined by the Board and contained in the Restricted Stock Unit
Award Agreement.

(iv)

Additional Restrictions. At the time of the grant of a Restricted Stock Unit Award, the Board, as it deems appropriate, may impose
such restrictions or conditions that delay the delivery of the shares of Common Stock (or their cash equivalent) subject to a
Restricted Stock Unit Award to a time after the vesting of such Restricted Stock Unit Award.

(v)

Dividend Equivalents. Dividend equivalents may be credited in respect of shares of Common Stock covered by a Restricted Stock
Unit Award, as determined by the Board and contained in the Restricted Stock Unit Award Agreement. At the sole discretion of the
Board, such dividend equivalents may be converted into additional shares of Common Stock covered by the Restricted Stock Unit
Award in such manner as determined by the Board. Any additional shares covered by the Restricted Stock Unit Award credited by
reason of such dividend equivalents will be subject to all the terms and conditions of the underlying Restricted Stock Unit Award
Agreement to which they relate.

(vi)

Termination of Participant’s Continuous Service. Except as otherwise provided in the applicable Restricted Stock Unit Award
Agreement, such portion of the Restricted Stock Unit Award that has not vested will be forfeited upon the Participant’s termination
of Continuous Service.

(vii)

Compliance with Section 409A of the Code. Notwithstanding anything to the contrary set forth herein, any Restricted Stock Unit
Award granted under the Plan that is not exempt from the requirements of Section 409A of the Code shall contain such provisions
so that such Restricted Stock Unit Award will comply with the requirements of Section 409A of the Code. Such
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restrictions, if any, shall be determined by the Board and contained in the Restricted Stock Unit Award Agreement evidencing such
Restricted Stock Unit Award. For example, such restrictions may include, without limitation, a requirement that any Common Stock
that is to be issued in a year following the year in which the Restricted Stock Unit Award vests must be issued in accordance with a
fixed pre-determined schedule.
(c)

Stock Appreciation Rights. Each Stock Appreciation Right Agreement shall be in such form and shall contain such terms and conditions
as the Board shall deem appropriate. Stock Appreciation Rights may be granted as stand-alone Stock Awards or in tandem with other Stock
Awards. The terms and conditions of Stock Appreciation Right Agreements may change from time to time, and the terms and conditions of
separate Stock Appreciation Right Agreements need not be identical; provided, however, that each Stock Appreciation Right Agreement
shall include (through incorporation of the provisions hereof by reference in the agreement or otherwise) the substance of each of the
following provisions:
(i)

Term. No Stock Appreciation Right shall be exercisable after the expiration of ten (10) years from the date of grant or such shorter
period specified in the Stock Appreciation Right Agreement.

(ii)

Strike Price. Each Stock Appreciation Right will be denominated in shares of Common Stock equivalents. The strike price of each
Stock Appreciation Right granted as a stand-alone or tandem Stock Award shall not be less than one hundred percent (100%) of the
Fair Market Value of the Common Stock equivalents subject to the Stock Appreciation Right on the date of grant.

(iii)

Calculation of Appreciation. The appreciation distribution payable on the exercise of a Stock Appreciation Right will be not
greater than an amount equal to the excess of (A) the aggregate Fair Market Value (on the date of the exercise of the Stock
Appreciation Right) of a number of shares of Common Stock equal to the number of shares of Common Stock equivalents in which
the Participant is vested under such Stock Appreciation Right, and with respect to which the Participant is exercising the Stock
Appreciation Right on such date, over (B) the strike price that will be determined by the Board on the date of grant.

(iv)

Vesting. At the time of the grant of a Stock Appreciation Right, the Board may impose such restrictions or conditions to the vesting
of such Stock Appreciation Right as it, in its sole discretion, deems appropriate.

(v)

Exercise. To exercise any outstanding Stock Appreciation Right, the Participant must provide written notice of exercise to the
Company in compliance with the provisions of the Stock Appreciation Right Agreement evidencing such Stock Appreciation
Right.

(vi)

Non-Exempt Employees. No Stock Appreciation Right granted to an Employee that is a non-exempt employee for purposes of the
Fair Labor Standards Act of 1938, as amended, shall be first exercisable for any shares of Common Stock until at least six months
following the date of grant of the Stock Appreciation Right. The foregoing provision is intended to operate so that any income
derived by a non-exempt employee in connection with the exercise of a Stock Appreciation Right will be exempt from his or her
regular rate of pay.

(vii)

Payment. The appreciation distribution in respect to a Stock Appreciation Right may be paid in Common Stock, in cash, in any
combination of the two or in any other form of consideration, as determined by the Board and contained in the Stock Appreciation
Right Agreement evidencing such Stock Appreciation Right.

(viii) Termination of Continuous Service. Except as otherwise provided in the applicable Stock Appreciation Right Agreement or other
agreement between the Participant and the Company, in the event that a Participant’s Continuous Service terminates (other than
upon the Participant’s death or Disability), the Participant may exercise his or her Stock Appreciation Right (to the extent that the
Participant was entitled to exercise such Stock Appreciation Right as of the date of termination of Continuous Service) but only
within such period of time ending on the earlier of (A) the date three (3) months following the termination of the Participant’s
Continuous Service (or
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such longer or shorter period specified in the Stock Appreciation Right Agreement, which period shall not be less than thirty
(30) days), or (B) the expiration of the term of the Stock Appreciation Right as set forth in the Stock Appreciation Right Agreement.
If, after termination of Continuous Service, the Participant does not exercise his or her Stock Appreciation Right within the time
specified herein or in the Stock Appreciation Right Agreement (as applicable), the Stock Appreciation Right shall terminate.

7.

(ix)

Disability of Participant. Except as otherwise provided in the applicable Stock Appreciation Right Agreement or other agreement
between the Participant and the Company, in the event that a Participant’s Continuous Service terminates as a result of the
Participant’s Disability, the Participant may exercise his or her Stock Appreciation Right (to the extent that the Participant was
entitled to exercise such Stock Appreciation Right as of the date of termination of Continuous Service), but only within such period
of time ending on the earlier of (A) the date twelve (12) months following such termination of Continuous Service (or such longer
or shorter period specified in the Stock Appreciation Right Agreement, which period shall not be less than six (6) months), or
(B) the expiration of the term of the Stock Appreciation Right as set forth in the Stock Appreciation Right Agreement. If, after
termination of Continuous Service, the Participant does not exercise his or her Stock Appreciation Right within the time specified
herein or in the Stock Appreciation Right Agreement (as applicable), the Stock Appreciation Right shall terminate.

(x)

Death of Participant. Except as otherwise provided in the applicable Stock Appreciation Right Agreement or other agreement
between the Participant and the Company, in the event that (i) a Participant’s Continuous Service terminates as a result of the
Participant’s death, or (ii) the Participant dies within the period (if any) specified in the Stock Appreciation Right Agreement after
the termination of the Participant’s Continuous Service for a reason other than death, then the Stock Appreciation Right may be
exercised (to the extent the Participant was entitled to exercise such Stock Appreciation Right as of the date of death) by the
Participant’s estate, by a person who acquired the right to exercise the Stock Appreciation Right by bequest or inheritance or by a
person designated as the beneficiary of the Stock Appreciation Right upon the Participant’s death, but only within the period
ending on the earlier of (i) the date eighteen (18) months following the date of death (or such longer or shorter period specified in
the Stock Appreciation Right Agreement, which period shall not be less than six (6) months), or (ii) the expiration of the term of
such Stock Appreciation Right as set forth in the Stock Appreciation Right Agreement. If, after the Participant’s death, the Stock
Appreciation Right is not exercised within the time specified herein or in the Stock Appreciation Right Agreement (as applicable),
the Stock Appreciation Right shall terminate.

(xi)

Compliance with Section 409A of the Code. Notwithstanding anything to the contrary set forth herein, any Stock Appreciation
Rights granted under the Plan that are not exempt from the requirements of Section 409A of the Code shall contain such provisions
so that such Stock Appreciation Rights will comply with the requirements of Section 409A of the Code. Such restrictions, if any,
shall be determined by the Board and contained in the Stock Appreciation Right Agreement evidencing such Stock Appreciation
Right. For example, such restrictions may include, without limitation, a requirement that a Stock Appreciation Right that is to be
paid wholly or partly in cash must be exercised and paid in accordance with a fixed pre-determined schedule.

COVENANTS OF THE COMPANY.
(a)

Availability of Shares. During the terms of the Stock Awards, the Company shall keep available at all times the number of shares of
Common Stock reasonably required to satisfy such Stock Awards.

(b)

Securities Law Compliance. The Company shall seek to obtain from each regulatory commission or agency having jurisdiction over the
Plan such authority as may be required to grant Stock Awards and to issue and sell shares of Common Stock upon exercise of the Stock
Awards; provided, however, that
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this undertaking shall not require the Company to register under the Securities Act the Plan, any Stock Award or any Common Stock issued
or issuable pursuant to any such Stock Award. If, after reasonable efforts, the Company is unable to obtain from any such regulatory
commission or agency the authority that counsel for the Company deems necessary for the lawful issuance and sale of Common Stock
under the Plan, the Company shall be relieved from any liability for failure to issue and sell Common Stock upon exercise of such Stock
Awards unless and until such authority is obtained.
(c)

8.

No Obligation to Notify. The Company shall have no duty or obligation to any holder of a Stock Award to advise such holder as to the
time or manner of exercising such Stock Award. Furthermore, the Company shall have no duty or obligation to warn or otherwise advise
such holder of a pending termination or expiration of a Stock Award or a possible period in which the Stock Award may not be exercised.
The Company has no duty or obligation to minimize the tax consequences of a Stock Award to the holder of such Stock Award.

MISCELLANEOUS.
(a)

Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of Common Stock pursuant to Stock Awards shall
constitute general funds of the Company.

(b)

Corporate Action Constituting Grant of Stock Awards. Corporate action constituting a grant by the Company of a Stock Award to any
Participant shall be deemed completed as of the date of such corporate action, unless otherwise determined by the Board, regardless of
when the instrument, certificate, or letter evidencing the Stock Award is communicated to, or actually received or accepted by, the
Participant.

(c)

Stockholder Rights. No Participant shall be deemed to be the holder of, or to have any of the rights of a holder with respect to, any shares
of Common Stock subject to such Stock Award unless and until such Participant has satisfied all requirements for exercise of the Stock
Award pursuant to its terms and the Participant shall not be deemed to be a stockholder of record until the issuance of the Common Stock
pursuant to such exercise has been entered into the books and records of the Company.

(d)

No Employment or Other Service Rights. Nothing in the Plan, any Stock Award Agreement or any other instrument executed thereunder
or in connection with any Stock Award granted pursuant thereto shall confer upon any Participant any right to continue to serve the
Company or an Affiliate in the capacity in effect at the time the Stock Award was granted or shall affect the right of the Company or an
Affiliate to terminate (i) the employment of an Employee with or without notice and with or without cause, (ii) the service of a Consultant
pursuant to the terms of such Consultant’s agreement with the Company or an Affiliate, or (iii) the service of a Director pursuant to the
Bylaws of the Company or an Affiliate, and any applicable provisions of the corporate law of the state in which the Company or the
Affiliate is incorporated, as the case may be.

(e)

Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market Value (determined at the time of grant) of
Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any Optionholder during any calendar
year (under all plans of the Company and any Affiliates) exceeds one hundred thousand dollars ($100,000), the Options or portions thereof
that exceed such limit (according to the order in which they were granted) shall be treated as Nonstatutory Stock Options, notwithstanding
any contrary provision of the applicable Option Agreement(s).

(f)

Investment Assurances. The Company may require a Participant, as a condition of exercising or acquiring Common Stock under any Stock
Award, (i) to give written assurances satisfactory to the Company as to the Participant’s knowledge and experience in financial and
business matters and/or to employ a purchaser representative reasonably satisfactory to the Company who is knowledgeable and
experienced in financial and business matters and that he or she is capable of evaluating, alone or together with the purchaser
representative, the merits and risks of exercising the Stock Award; and (ii) to give written assurances satisfactory to the Company stating
that the Participant is acquiring
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Common Stock subject to the Stock Award for the Participant’s own account and not with any present intention of selling or otherwise
distributing the Common Stock. The foregoing requirements, and any assurances given pursuant to such requirements, shall be inoperative
if (x) the issuance of the shares upon the exercise or acquisition of Common Stock under the Stock Award has been registered under a then
currently effective registration statement under the Securities Act, or (y) as to any particular requirement, a determination is made by
counsel for the Company that such requirement need not be met in the circumstances under the then applicable securities laws. The
Company may, upon advice of counsel to the Company, place legends on stock certificates issued under the Plan as such counsel deems
necessary or appropriate in order to comply with applicable securities laws, including, but not limited to, legends restricting the transfer of
the Common Stock.
(g)

Withholding Obligations. To the extent provided by the terms of a Stock Award Agreement, the Company may, in its sole discretion,
satisfy any federal, state or local tax withholding obligation relating to a Stock Award by any of the following means (in addition to the
Company’s right to withhold from any compensation paid to the Participant by the Company) or by a combination of such means:
(i) causing the Participant to tender a cash payment; (ii) withholding shares of Common Stock from the shares of Common Stock issued or
otherwise issuable to the Participant in connection with the Stock Award; provided, however, that no shares of Common Stock are withheld
with a value exceeding the minimum amount of tax required to be withheld by law (or such lower amount as may be necessary to avoid
classification of the Stock Award as a liability for financial accounting purposes); (iii) withholding payment from any amounts otherwise
payable to the Participant; (iv) withholding cash from a Stock Award settled in cash; or (v) by such other method as may be set forth in the
Stock Award Agreement.

(h)

Electronic Delivery. Any reference herein to a “written” agreement or document shall include any agreement or document delivered
electronically or posted on the Company’s intranet.

(i)

Deferrals. To the extent permitted by applicable law, the Board, in its sole discretion, may determine that the delivery of Common Stock or
the payment of cash, upon the exercise, vesting or settlement of all or a portion of any Stock Award may be deferred and may establish
programs and procedures for deferral elections to be made by Participants. Deferrals by Participants will be made in accordance with
Section 409A of the Code. Consistent with Section 409A of the Code, the Board may provide for distributions while a Participant is still an
employee. The Board is authorized to make deferrals of Stock Awards and determine when, and in what annual percentages, Participants
may receive payments, including lump sum payments, following the Participant’s termination of employment or retirement, and implement
such other terms and conditions consistent with the provisions of the Plan and in accordance with applicable law.

(j)

Compliance with Section 409A. To the extent that the Board determines that any Stock Award granted hereunder is subject to
Section 409A of the Code, the Stock Award Agreement evidencing such Stock Award shall incorporate the terms and conditions necessary
to avoid the consequences specified in Section 409A(a)(1) of the Code. To the extent applicable, the Plan and Stock Award Agreements
shall be interpreted in accordance with Section 409A of the Code and Department of Treasury regulations and other interpretive guidance
issued thereunder, including without limitation any such regulations or other guidance that may be issued or amended after the Effective
Date. Notwithstanding any provision of the Plan to the contrary, in the event that following the Effective Date the Board determines that
any Stock Award may be subject to Section 409A of the Code and related Department of Treasury guidance (including such Department of
Treasury guidance as may be issued after the Effective Date), the Board may adopt such amendments to the Plan and the applicable Stock
Award Agreement or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take
any other actions, that the Board determines are necessary or appropriate to (1) exempt the Stock Award from Section 409A of the Code
and/or preserve the intended tax treatment of the benefits provided with respect to the Stock Award, or (2) comply with the requirements of
Section 409A of the Code and related Department of Treasury guidance.
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9.

(k)

Compliance with Exemption Provided by Rule 12h-1(f). If: (i) the aggregate of the number of Optionholders and the number of holders of
all other outstanding compensatory employee stock options to purchase shares of Common Stock equals or exceeds five hundred (500),
and (ii) the assets of the Company at the end of the Company’s most recently completed fiscal year exceed $10 million, then the following
restrictions shall apply during any period during which the Company does not have a class of its securities registered under Section 12 of
the Exchange Act and is not required to file reports under Section 15(d) of the Exchange Act: (A) the Options and, prior to exercise, the
shares of Common Stock acquired upon exercise of the Options may not be transferred until the Company is no longer relying on the
exemption provided by Rule 12h-1(f) promulgated under the Exchange Act (“Rule 12h-1 (f)”), except: (1) as permitted by Rule 701(c)
promulgated under the Securities Act, (2) to a guardian upon the disability of the Optionholder, or (3) to an executor upon the death of the
Optionholder (collectively, the “Permitted Transferees”); provided, however, the following transfers are permitted: (i) transfers by the
Optionholder to the Company, and (ii) transfers in connection with a change of control or other acquisition involving the Company, if
following such transaction, the Options no longer remain outstanding and the Company is no longer relying on the exemption provided by
Rule 12h-1(f); provided further, that any Permitted Transferees may not further transfer the Options; (B) except as otherwise provided in
(A) above, the Options and shares of Common Stock acquired upon exercise of the Options are restricted as to any pledge, hypothecation,
or other transfer, including any short position, any “put equivalent position” as defined by Rule 16a-1(h) promulgated under the Exchange
Act, or any “call equivalent position” as defined by Rule 16a-1(b) promulgated under the Exchange Act by the Optionholder prior to
exercise of an Option until the Company is no longer relying on the exemption provided by Rule 12h-1(f); and (C) at any time that the
Company is relying on the exemption provided by Rule 12h-1(f), the Company shall deliver to Optionholders (whether by physical or
electronic delivery or written notice of the availability of the information on an internet site) the information required by Rule 701(e)(3),
(4), and (5) promulgated under the Securities Act every six (6) months, including financial statements that are not more than one hundred
eighty (180) days old; provided, however, that the Company may condition the delivery of such information upon the Optionholder’s
agreement to maintain its confidentiality.

(l)

Repurchase Limitation. The terms of any repurchase option shall be specified in the Stock Award Agreement. The repurchase price for
vested shares of Common Stock shall be the Fair Market Value of the shares of Common Stock on the date of repurchase. The repurchase
price for unvested shares of Common Stock shall be the lower of (i) the Fair Market Value of the shares of Common Stock on the date of
repurchase or (ii) their original purchase price. However, the Company shall not exercise its repurchase option until at least six (6) months
(or such longer or shorter period of time necessary to avoid classification of the Stock Award as a liability for financial accounting
purposes) have elapsed following delivery of shares of Common Stock subject to the Stock Award, unless otherwise specifically provided
by the Board.

ADJUSTMENTS UPON CHANGES IN COMMON STOCK ; OTHER CORPORATE E VENTS.
(a)

Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board shall proportionately and appropriately adjust: (i) the
class(es) and maximum number of securities subject to the Plan pursuant to Section 3(a), (ii) the class(es) and maximum number of
securities that may be issued pursuant to the exercise of Incentive Stock Options pursuant to Section 3(c), and (iii) the class(es) and number
of securities and price per share of stock subject to outstanding Stock Awards. The Board shall make such adjustments, and its
determination shall be final, binding and conclusive.

(b)

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

Corporate Transaction. The following provisions shall apply to Stock Awards in the event of a Corporate Transaction unless otherwise
provided in the instrument evidencing the Stock Award or any other written agreement between the Company or any Affiliate and the
holder of the Stock Award or unless otherwise expressly provided by the Board at the time of grant of a Stock Award.
(i)

(ii)

Stock Awards May Be Assumed. Except as otherwise stated in the Stock Award Agreement, in the event of a Corporate
Transaction, any surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s parent company) may
assume or continue any or all Stock Awards outstanding under the Plan or may substitute similar stock awards for Stock Awards
outstanding under the Plan (including but not limited to, awards to acquire the same consideration paid to the stockholders of the
Company pursuant to the Corporate Transaction), and any reacquisition or repurchase rights held by the Company in respect of
Common Stock issued pursuant to Stock Awards may be assigned by the Company to the successor of the Company (or the
successor’s parent company, if any), in connection with such Corporate Transaction. A surviving corporation or acquiring
corporation (or its parent) may choose to assume or continue only a portion of a Stock Award or substitute a similar stock award for
only a portion of a Stock Award. The terms of any assumption, continuation or substitution shall be set by the Board in accordance
with the provisions of Section 2.
Stock Awards Held by Current Participants. Except as otherwise stated in the Stock Award Agreement, in the event of a Corporate
Transaction in which the surviving corporation or acquiring corporation (or its parent company) does not assume or continue such
outstanding Stock Awards or substitute similar stock awards for such outstanding Stock Awards, then with respect to Stock Awards
that have not been assumed, continued or substituted and that are held by Participants whose Continuous Service has not
terminated prior to the effective time of the Corporate Transaction (referred to as the “Current Participants”), the vesting of such
Stock Awards (and, if applicable, the time at which such Stock Awards may be exercised) shall (contingent upon the effectiveness
of the Corporate Transaction) be accelerated in full to a date prior to the effective time of such Corporate Transaction as the Board
shall determine (or, if the Board shall not determine such a date, to the date that is five (5) days prior to the effective time of the
Corporate Transaction), and such Stock Awards shall terminate if not exercised (if applicable) at or prior to the effective time of the
Corporate Transaction, and any reacquisition or repurchase rights held by the Company with respect to such Stock Awards shall
lapse (contingent upon the effectiveness of the Corporate Transaction).

(iii)

Stock Awards Held by Persons other than Current Participants. Except as otherwise stated in the Stock Award Agreement, in the
event of a Corporate Transaction in which the surviving corporation or acquiring corporation (or its parent company) does not
assume or continue such outstanding Stock Awards or substitute similar stock awards for such outstanding Stock Awards, then with
respect to Stock Awards that have not been assumed, continued or substituted and that are held by persons other than Current
Participants, the vesting of such Stock Awards (and, if applicable, the time at which such Stock Award may be exercised) shall not
be accelerated and such Stock Awards (other than a Stock Award consisting of vested and outstanding shares of Common Stock not
subject to the Company’s right of repurchase) shall terminate if not exercised (if applicable) prior to the effective time of the
Corporate Transaction; provided, however, that any reacquisition or repurchase rights held by the Company with respect to such
Stock Awards shall not terminate and may continue to be exercised notwithstanding the Corporate Transaction.

(iv)

Payment for Stock Awards in Lieu of Exercise. Notwithstanding the foregoing, in the event a Stock Award will terminate if not
exercised prior to the effective time of a Corporate Transaction,
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the Board may provide, in its sole discretion, that the holder of such Stock Award may not exercise such Stock Award but will
receive, in the Board’s discretion, such cash consideration (including no consideration) as the Board may consider appropriate, in
such form as may be determined by the Board, including a payment equal in value to the excess, if any, of (A) the value of the
property the holder of the Stock Award would have received upon the exercise of the Stock Award, over (B) any exercise price
payable by such holder in connection with such exercise.
(d)

10.

11.

Change in Control. A Stock Award may be subject to additional acceleration of vesting and exercisability upon or after a Change in
Control as may be provided in the Stock Award Agreement for such Stock Award or as may be provided in any other written agreement
approved by the Board between the Company or any Affiliate and the Participant, but in the absence of such provision, no such
acceleration shall occur.

T ERMINATION OR SUSPENSION OF THE PLAN.
(a)

Plan Term. The Board may suspend or terminate the Plan at any time. Unless sooner terminated by the Board pursuant to Section 2, the
Plan shall automatically terminate on December 15, 2025. No Stock Awards may be granted under the Plan while the Plan is suspended or
after it is terminated.

(b)

No Impairment of Rights. Suspension or termination of the Plan shall not impair rights and obligations under any Stock Award granted
while the Plan is in effect except with the written consent of the affected Participant.

E FFECTIVE DATE OF PLAN.
This Plan shall become effective on the Effective Date.

12.

CHOICE OF L AW.
The law of the State of Delaware shall govern all questions concerning the construction, validity and interpretation of this Plan, without regard to
that state’s conflict of laws rules.

13.

DEFINITIONS. As used in the Plan, the following definitions shall apply to the capitalized terms indicated below:
(a)

“Affiliate” means, at the time of determination, any “parent” or “majority-owned subsidiary” of the Company, as such terms are defined in
Rule 405 of the Securities Act. The Board shall have the authority to determine the time or times at which “parent” or “majority-owned
subsidiary” status is determined within the foregoing definition.

(b)

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

(c)

“Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the Common Stock subject to
the Plan or subject to any Stock Award after the Effective Date without the receipt of consideration by the Company (through merger,
consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash, stock split,
liquidating dividend, combination of shares, exchange of shares, change in corporate structure or other transaction not involving the
receipt of consideration by the Company). Notwithstanding the foregoing, the conversion of any convertible securities of the Company
shall not be treated as a transaction “without the receipt of consideration” by the Company.

(d)

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

any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company representing more than fifty
percent (50%) of the combined voting power of the Company’s then outstanding securities other than by virtue of a merger,
consolidation or similar transaction. Notwithstanding the foregoing, a Change in Control shall not be deemed to occur (A) on
account of the acquisition of securities of the Company by an investor, any affiliate thereof or any other
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Exchange Act Person that acquires the Company’s securities in a transaction or series of related transactions the primary purpose of
which is to obtain financing for the Company through the issuance of equity securities or (B) solely because the level of Ownership
held by any Exchange Act Person (the “Subject Person”) exceeds the designated percentage threshold of the outstanding voting
securities as a result of a repurchase or other acquisition of voting securities by the Company reducing the number of shares
outstanding, provided that if a Change in Control would occur (but for the operation of this sentence) as a result of the acquisition
of voting securities by the Company, and after such share acquisition, the Subject Person becomes the Owner of any additional
voting securities that, assuming the repurchase or other acquisition had not occurred, increases the percentage of the then
outstanding voting securities Owned by the Subject Person over the designated percentage threshold, then a Change in Control
shall be deemed to occur;
(ii)

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

(iii)

the stockholders of the Company approve or the Board approves a plan of complete dissolution or liquidation of the Company, or a
complete dissolution or liquidation of the Company shall otherwise occur, except for a liquidation into a parent corporation; or

(iv)

there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the consolidated assets of the
Company and its Subsidiaries (in each case as determined by the Board in its sole discretion), other than a sale, lease, license or
other disposition of all or substantially all of the consolidated assets of the Company and its Subsidiaries to an Entity, more than
fifty percent (50%) of the combined voting power of the voting securities of which are Owned by stockholders of the Company in
substantially the same proportions as their Ownership of the outstanding voting securities of the Company immediately prior to
such sale, lease, license or other disposition.

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

“Code” means the Internal Revenue Code of 1986, as amended.

(f)

“Committee” means a committee of one or more Directors to whom authority has been delegated by the Board in accordance with
Section 2(c).

(g)

“Common Stock” means the common stock of the Company.

(h)

“Company” means Akcea Therapeutics, Inc., a Delaware corporation.

(i)

“Consultant” means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to render consulting or advisory
services and is compensated for such services, or (ii) serving as a member of the board of directors of an Affiliate and is compensated for
such services. However, service solely as a Director, or payment of a fee for such service, shall not cause a Director to be considered a
“Consultant” for purposes of the Plan.
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(j)

“Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an Employee, Director or
Consultant, is not interrupted or terminated. A change in the capacity in which the Participant renders service to the Company or an
Affiliate as an Employee, Director, or Consultant or a change in the Entity for which the Participant renders such service, provided that
there is no interruption or termination of the Participant’s service with the Company or an Affiliate, shall not terminate a Participant’s
Continuous Service; provided, however, if the Entity for which a Participant is rendering service ceases to qualify as an Affiliate, as
determined by the Board in its sole discretion, such Participant’s Continuous Service shall be considered to have terminated on the date
such Entity ceases to qualify as an Affiliate. For example, a change in status from an employee of the Company to a consultant of an
Affiliate or to a Director shall not constitute an interruption of Continuous Service. To the extent permitted by law, the Board or the chief
executive officer of the Company, in that party’s sole discretion, may determine whether Continuous Service shall be considered
interrupted in the case of any leave of absence approved by that party, including sick leave, military leave or any other personal leave.
Notwithstanding the foregoing, a leave of absence shall be treated as Continuous Service for purposes of vesting in a Stock Award only to
such extent as may be provided in the Company’s leave of absence policy, in the written terms of any leave of absence agreement or policy
applicable to the Participant, or as otherwise required by law.

(k)

“Corporate Transaction” means the occurrence, in a single transaction or in a series of related transactions, of any one or more of the
following events:

(l)

(i)

the consummation of a sale or other disposition of all or substantially all, as determined by the Board in its sole discretion, of the
consolidated assets of the Company and its Subsidiaries;

(ii)

the consummation of a sale or other disposition of at least ninety percent (90%) of the outstanding securities of the Company (other
than a distribution of the shares by Ionis to the Ionis stockholders);

(iii)

the consummation of a merger, consolidation or similar transaction following which the Company is not the surviving corporation;
or

(iv)

the consummation of a merger, consolidation or similar transaction following which the Company is the surviving corporation but
the shares of Common Stock outstanding immediately preceding the merger, consolidation or similar transaction are converted or
exchanged by virtue of the merger, consolidation or similar transaction into other property, whether in the form of securities, cash or
otherwise.

“Director” means a member of the Board.

(m) “Disability” means the inability of a Participant to engage in any substantially gainful activity by reason of any medically determinable
physical or mental impairment which can be expected to result in death or which has lasted or can be expected to last for a continuous
period of not less than twelve (12) months, and shall be determined by the Board on the basis of such medical evidence as the Board deems
warranted under the circumstances.
(n)

“Effective Date” means the effective date of this Plan, which is the earlier of (i) the date that this Plan is first approved by the Company’s
stockholders, or (ii) the date this Plan is adopted by the Board.

(o)

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

(p)

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

(q)

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

(r)

“Exchange Act Person” means any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act),
except that “Exchange Act Person” shall not include
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(i) the Company or any Subsidiary of the Company, (ii) any employee benefit plan of the Company or any Subsidiary of the Company or
any trustee or other fiduciary holding securities under an employee benefit plan of the Company or any Subsidiary of the Company, (iii) an
underwriter temporarily holding securities pursuant to an offering of such securities, (iv) an Entity Owned, directly or indirectly, by the
stockholders of the Company in substantially the same proportions as their Ownership of stock of the Company; or (v) any natural person,
Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the Effective Date of the Plan as set forth in
Section 11, is the Owner, directly or indirectly, of securities of the Company representing more than fifty percent (50%) of the combined
voting power of the Company’s then outstanding securities.
(s)

“Fair Market Value” means, as of any date, the value of the Common Stock determined as follows:
(i)

(ii)
(iii)

If the Common Stock is listed on any established stock exchange or traded on any established market, the Fair Market Value of a
share of Common Stock will be, unless otherwise determined by the Board, the closing sales price for such stock as quoted on such
exchange or market (or the exchange or market with the greatest volume of trading in the Common Stock) on the date of
determination, as reported in a source the Board deems reliable.
Unless otherwise provided by the Board, if there is no closing sales price for the Common Stock on the date of determination, then
the Fair Market Value will be the closing sales price on the last preceding date for which such quotation exists.
In the absence of such markets for the Common Stock, the Fair Market Value will be determined by the Board in good faith and in a
manner that complies with Sections 409A and 422 of the Code.

(t)

“Incentive Stock Option” means an Option that qualifies as an “incentive stock option” within the meaning of Section 422 of the Code and
the regulations promulgated thereunder.

(u)

“Nonstatutory Stock Option” means an Option that does not qualify as an Incentive Stock Option.

(v)

“Officer” means any person designated by the Company as an officer.

(w)

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

(x)

“Option Agreement” means a written agreement between the Company and an Optionholder evidencing the terms and conditions of an
Option grant. Each Option Agreement shall be subject to the terms and conditions of the Plan.

(y)

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

(z)

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

(aa) “Participant” means a person to whom a Stock Award is granted pursuant to the Plan or, if applicable, such other person who holds an
outstanding Stock Award.
(bb) “Plan” means this Akcea Therapeutics, Inc. 2015 Equity Incentive Plan.
(cc) “Restricted Stock Award” means an award of shares of Common Stock which is granted pursuant to the terms and conditions of
Section 6(a).
(dd) “Restricted Stock Award Agreement” means a written agreement between the Company and a holder of a Restricted Stock Award
evidencing the terms and conditions of a Restricted Stock Award. Each Restricted Stock Award Agreement shall be subject to the terms and
conditions of the Plan.
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(ee)

“Restricted Stock Unit Award” means a right to receive shares of Common Stock which is granted pursuant to the terms and conditions
of Section 6(b).

(ff)

“Restricted Stock Unit Award Agreement” means a written agreement between the Company and a holder of a Restricted Stock Unit
Award evidencing the terms and conditions of a Restricted Stock Unit Award grant. Each Restricted Stock Unit Award Agreement shall
be subject to the terms and conditions of the Plan.

(gg)

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

(hh)

“Stock Appreciation Right” means a right to receive the appreciation on Common Stock that is granted pursuant to the terms and
conditions of Section 6(c).

(ii)

“Stock Appreciation Right Agreement” means a written agreement between the Company and a holder of a Stock Appreciation Right
evidencing the terms and conditions of a Stock Appreciation Right grant. Each Stock Appreciation Right Agreement shall be subject to
the terms and conditions of the Plan.

(jj)

“Stock Award” means any right to receive Common Stock granted under the Plan, including an Incentive Stock Option, a Nonstatutory
Stock Option, a Restricted Stock Award, a Restricted Stock Unit Award, or a Stock Appreciation Right.

(kk)

“Stock Award Agreement” means a written agreement between the Company and a Participant evidencing the terms and conditions of a
Stock Award grant. Each Stock Award Agreement shall be subject to the terms and conditions of the Plan.

(ll)

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

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