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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligations of the registrant under any of the following provisions:
☐    Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
☐    Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 3.02 Unregistered Sale of Equity Securities

On April 30, 2026, each outstanding share of our Series B Convertible Preferred Stock, par value $0.01 per share (the “Preferred Stock”), was converted (the “conversion”) into 50 shares of our common stock, par value $0.001 per share (the “Common Stock”). 408,434.7 shares of Preferred Stock were outstanding immediately prior to the conversion, and 20,421,735 shares of Common Stock were issued as a result of the conversion. The Preferred Stock was sold in a previously announced private placement pursuant to a Preferred Stock Purchase Agreement at a price of $65.00 per share. The shares of Common Stock issued upon the conversion were issued pursuant to the terms of the Certificate of Designations of Series B Convertible Preferred Stock, which, among other things, provided for the automatic conversion of the Preferred Stock upon the satisfaction of certain conditions without any investment decision required of the holder thereof, and thus did not constitute a “sale” within the meaning of the Securities Act of 1933, as amended (the “Securities Act”). The shares of Common Stock issued pursuant to the conversion were issued in reliance upon an exemption from registration set forth in Section 3(a)(9) of the Securities Act, as the securities were issued to only the holder of Preferred Stock and no commission or other remuneration was paid or given directly or indirectly for the solicitation of the conversion.




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

On April 30, 2026, our stockholders approved (a) our 2026 Equity Incentive Plan, amended and restating our existing 2017 Equity Incentive Plan and increasing the total number of shares of our common stock that may be issued pursuant to stock awards granted under the plan from 75,000,000 to 90,000,000, all of which may be granted as stock options, and (b) our 2026 Non-Employee Directors’ Equity Incentive Plan, amending and restating our existing 2017 Non-Employee Directors’ Equity Incentive Plan and increasing the total number of shares of our common stock that may be issued pursuant to stock awards granted under the plan from 4,000,000 to 6,000,000. The terms of each of the 2026 Equity Incentive Plan and 2026 Non-Employee Directors’ Equity Incentive Plan were extended until February 12, 2036, the tenth anniversary of the earlier of the date such amended and restated plans were adopted by our board of directors or approved by our stockholders.

The foregoing summary does not purport to be complete and is qualified in its entirety by our 2026 Equity Incentive Plan and 2026 Non-Employee Directors’ Equity Incentive Plan, copies of which are attached to this report as Exhibits 10.1 and 10.2, respectively, and are incorporated herein by reference.




Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

On April 30, 2026, we filed a Seventh Amended and Restated Certificate of Incorporation with the Secretary of State of Delaware, which became effective on the filing date. The Seventh Amended and Restated Certificate of Incorporation increases the number of shares of our authorized Common Stock from 450,000,000 to 900,000,000.

The foregoing summary does not purport to be complete and is qualified in its entirety by our Seventh Amended and Restated Certificate of Incorporation, a copy of which is attached to this report as Exhibit 3.1 and incorporated herein by reference.




Item 5.07    Submission of Matters to a Vote of Security Holders

Our annual meeting of stockholders was held on April 30, 2026 to consider and vote on the following proposals. The voting results with respect to each matter are set forth below: 




	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	(1)
	Election of Class II Directors
	
	
	

	
	Name of Director
	For
	Withheld
	Broker 
Non-Votes

	
	Samuel L. Barker, Ph.D.
	297,300,686
	5,122,476
	44,263,056

	
	Christopher J. Sobecki
	298,276,486
	4,146,676
	44,263,056

	
	Judith L. Swain, M.D.
	297,407,977
	5,015,185
	44,263,056



	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	For
	Against
	Abstain
	Broker 
Non-Votes

	(2)
	Ratification and approval of the Company’s Seventh Amended and Restated Certificate of Incorporation
	297,742,443
	4,445,276
	235,443
	44,263,056

	
	
	For
	Against
	Abstain
	Broker 
Non-Votes

	(3)
	Approval of the Company’s 2026 Equity Incentive Plan
	294,995,982
	7,116,668
	310,512
	44,263,056

	
	
	For
	Against
	Abstain
	Broker 
Non-Votes

	(4)
	Approval of the Company’s 2026 Non-Employee Directors’ Equity Incentive Plan
	294,908,842
	7,112,300
	402,020
	44,263,056

	
	
	For
	Against
	Abstain
	Broker 
Non-Votes

	(5)
	Advisory vote to approve the compensation paid to the Company’s named executive officers
	294,969,542
	6,947,006
	506,614
	44,263,056

	
	
	For
	Against
	Abstain
	Broker 
Non-Votes

	(6)
	Ratification and approval of the appointment of Ernst & Young LLP as Company's independent auditors for the fiscal year ending December 31, 2026
	344,266,630
	2,225,211
	194,377
	—







Item 9.01    Financial Statements and Exhibits

(d)    Exhibits 
	
	
	
	
	
	
	
	
	

	Exhibit No.
	Description

	3.1
	—
	Seventh Amended and Restated Certificate of Incorporation

	10.1
	—
	2026 Equity Incentive Plan

	10.2
	—
	2026 Non-Employee Directors’ Equity Incentive Plan

	EX-104
	—
	Cover Page Interactive Data File (embedded within the Inline XBRL document)








Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.
	
	
	
	
	
	
	
	
	

	
	Lexicon Pharmaceuticals, Inc.

	
	
	

	
	
	

	Date: April 30, 2026
	By:
	/s/ Brian T. Crum

	
	
	Brian T. Crum

	
	
	Senior Vice President and General Counsel
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1 SEVENTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF LEXICON PHARMACEUTICALS, INC. LEXICON PHARMACEUTICALS, INC. (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware (“DGCL”), hereby certifies as follows pursuant to Sections 242 and 245 of the DGCL: FIRST: The name of the Corporation is “Lexicon Pharmaceuticals, Inc.” The Corporation was previously incorporated as “Lexicon Genetics Incorporated” on July 7, 1995. SECOND: The current Certificate of Incorporation of the Corporation was filed in the Office of the Secretary of State of the State of Delaware (the “Secretary of State”) on May 10, 2024. THIRD: The Board of Directors of the Corporation (the “Board of Directors”), in accordance with Sections 242 and 245 of the DGCL, (i) adopted and approved this Seventh Amended and Restated Certificate of Incorporation (including the amendments to the Corporation’s Certificate of Incorporation effected hereby) and (ii) proposed that the Corporation’s stockholders adopt and approve this Seventh Amended and Restated Certificate of Incorporation (including the amendments to the Corporation’s Certificate of Incorporation effected hereby). FOURTH: The holders of not less than a majority of the outstanding shares of the Corporation’s common stock, par value $.001 per share, and preferred stock, par value $0.01 per share, in accordance with Sections 242 and 245 of the DGCL, approved and adopted on behalf of the stockholders this Seventh Amended and Restated Certificate of Incorporation (including the amendments to the Corporation’s Certificate of Incorporation effected hereby). FIFTH: This Seventh Amended and Restated Certificate of Incorporation shall become effective on its filing with the Secretary of State. SIXTH: The current Certificate of Incorporation of the Corporation is hereby amended and restated to read in its entirety as follows: 2 ARTICLE I Name The name of the Corporation is “Lexicon Pharmaceuticals, Inc.” ARTICLE II Registered Office and Registered Agent The registered office of the Corporation in the State of Delaware is located at 251 Little Falls Drive in the City of Wilmington, County of New Castle, Zip Code 19808. The name of the registered agent of the Corporation at such address is Corporation Service Company. ARTICLE III Purpose The purpose for which the Corporation is organized is to engage in any lawful acts and activities for which corporations may be organized under the General Corporation Law of the State of Delaware (“DGCL”). ARTICLE IV Capitalization Section 4.01. Authorized Capital. (a) The total number of shares of stock that the Corporation shall have the authority to issue is 905,000,000 shares of capital stock, consisting of (i) 5,000,000 shares of preferred stock, par value $0.01 per share (the “Preferred Stock”), and (ii) 900,000,000 shares of common stock, par value $0.001 per share (the “Common Stock”). (b) Subject to the provisions of this Certificate of Incorporation and the Preferred Stock Designation (as defined below) creating any series of Preferred Stock, the Corporation may issue shares of its capital stock from time to time for such consideration (not less than the par value thereof) as may be fixed by the Board of Directors of the Corporation (the “Board of Directors”), which is expressly authorized to fix the same in its absolute discretion subject to the foregoing conditions. Shares so issued for which the consideration shall have been paid or delivered to the Corporation shall be deemed fully paid stock and shall not be liable to any further call or assessment thereon, and the holders of such shares shall not be liable for any further payments in respect of such shares. (c) The right to cumulate votes for the election of directors as provided in Section 214 of the DGCL shall not be granted and is hereby expressly denied. (d) Subject to Article XII, no stockholder of the Corporation shall by reason of his or her holding shares of any class of capital stock of the Corporation have any preemptive or preferential right to acquire or subscribe for any additional, unissued or treasury shares (whether now or hereafter acquired) of any class of capital stock of the Corporation now or hereafter to be 3 authorized, or any notes, debentures, bonds or other securities convertible into or carrying any right, option or warrant to subscribe for or acquire shares of any class of capital stock of the Corporation now or hereafter to be authorized, whether or not the issuance of any such shares or such notes, debentures, bonds or other securities would adversely affect the dividends or voting or other rights of that stockholder. Section 4.02. Preferred Stock. (a) The Preferred Stock may be issued from time to time in one or more series. Authority is hereby expressly granted to and vested in the Board of Directors to authorize from time to time the issuance of Preferred Stock in one or more series. With respect to each series of Preferred Stock authorized by it, the Board of Directors shall be authorized to establish by resolution or resolutions, and by filing a certificate pursuant to applicable law of the State of Delaware (the “Preferred Stock Designation”), the following to the fullest extent now or hereafter permitted by the DGCL: (1) the designation of such series; (2) the number of shares to constitute such series; (3) whether such series is to have voting rights (full, special or limited) or is to be without voting rights; (4) if such series is to have voting rights, whether or not such series is to be entitled to vote as a separate class either alone or together with the holders of the Common Stock or one or more other series of Preferred Stock; (5) the preferences and relative, participating, optional, conversion or other special rights (if any) of such series and the qualifications, limitations or restrictions (if any) with respect to such series; (6) the redemption rights and price(s), if any, of such series, and whether or not the shares of such series shall be subject to the operation of retirement or sinking funds to be applied to the purchase or redemption of such shares for retirement and, if such retirement or sinking funds or funds are to be established, the periodic amount thereof and the terms and provisions relative to the operation thereof; (7) the dividend rights and preferences (if any) of such series, including, without limitation, (i) the rates of dividends payable thereon, (ii) the conditions upon which and the time when such dividends are payable, (iii) whether or not such dividends shall be cumulative or noncumulative and, if cumulative, the date or dates from which such dividends shall accumulate and (iv) whether or not the payment of such dividends shall be preferred to the payment of dividends payable on the Common Stock or any other series of Preferred Stock; (8) the preferences (if any), and the amounts thereof, which the holders of such series shall be entitled to receive upon the voluntary or involuntary liquidation, dissolution or winding-up of, or upon any distribution of the assets of, the Corporation; (9) whether or not the shares of such series, at the option of the Corporation or the holders thereof or upon the happening of any specified event, shall be 4 convertible into or exchangeable for (i) shares of Common Stock, (ii) shares of any other series of Preferred Stock or (iii) any other stock or securities of the Corporation; (10) if such series is to be convertible or exchangeable, the price or prices or ratio or ratios or rate or rates at which such conversion or exchange may be made and the terms and conditions (if any) upon which such price or prices or ratio or ratios or rate or rates may be adjusted; and (11) such other rights, powers and preferences with respect to such series as may to the Board of Directors seem advisable. Any series of Preferred Stock may vary from any other series of Preferred Stock in any or all of the foregoing respects and in any other manner. (b) The Board of Directors may, with respect to any existing series of Preferred Stock but subject to the Preferred Stock Designation creating such series, (i) increase the number of shares of Preferred Stock designated for such series by a resolution adding to such series authorized and unissued shares of Preferred Stock not designated for any other series and (ii) decrease the number of shares of Preferred Stock designated for such series by a resolution subtracting from such series shares of Preferred Stock designated for such series (but not below the number of shares of such series then outstanding), and the shares so subtracted shall become authorized, unissued and undesignated shares of Preferred Stock. (c) No vote of the holders of the Common Stock or the Preferred Stock shall, unless otherwise expressly provided in a Preferred Stock Designation creating any series of Preferred Stock, be a prerequisite to the issuance of any shares of any series of the Preferred Stock authorized by and complying with the conditions of this Certificate of Incorporation. Shares of any series of Preferred Stock that have been authorized for issuance pursuant to this Certificate of Incorporation and that have been issued and reacquired in any manner by the Corporation (including upon conversion or exchange thereof) shall be restored to the status of authorized and unissued shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock to be created by resolution or resolutions of the Board of Directors and a Preferred Stock Designation as set forth above. Section 4.03. Common Stock. (a) The holders of shares of the Common Stock shall be entitled to vote upon all matters submitted to a vote of the common stockholders of the Corporation and shall be entitled to one vote for each share of the Common Stock held. (b) Subject to the prior rights and preferences (if any) applicable to shares of Preferred Stock of any series, the holders of shares of the Common Stock shall be entitled to receive such dividends (payable in cash, stock or otherwise) as may be declared thereon by the Board of Directors at any time and from time to time out of any funds of the Corporation legally available therefor. (c) In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, after payment or provision for payment of the debts and other liabilities of the Corporation and subject to the preferential or other rights (if any) of the holders of shares of the Preferred Stock in respect thereof, the holders of shares of the Common Stock 
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5 shall be entitled to receive all the remaining assets of the Corporation available for distribution to its stockholders, ratably in proportion to the number of shares of the Common Stock held by them. For purposes of this paragraph (c), a liquidation, dissolution or winding-up of the Corporation shall not be deemed to be occasioned by or to include (i) any consolidation or merger of the Corporation with or into another corporation or other entity or (ii) a sale, lease, exchange or conveyance of all or a part of the assets of the Corporation. Section 4.04. Stock Options, Warrants, etc. Unless otherwise expressly prohibited in the Preferred Stock Designation creating any series of Preferred Stock, the Corporation shall have authority to create and issue warrants, rights and options entitling the holders thereof to purchase from the Corporation shares of the Corporation’s capital stock of any class or series or other securities of the Corporation for such consideration and to such persons, firms or corporations as the Board of Directors, in its sole discretion, may determine, setting aside from the authorized but unissued capital stock of the Corporation the requisite number of shares for issuance upon the exercise of such warrants, rights or options. Such warrants, rights and options shall be evidenced by one or more instruments approved by the Board of Directors. The Board of Directors shall be empowered to set the exercise price, duration, time for exercise and other terms of such warrants, rights or options; provided, however, that the consideration to be received for any shares of capital stock subject thereto shall not be less than the par value thereof. ARTICLE V Directors Section 5.01. Number and Term. The number of directors of the Corporation shall from time to time be fixed exclusively by the Board of Directors in accordance with, and subject to the limitations set forth in, the bylaws of the Corporation (the “Bylaws”); provided, however, that the Board of Directors shall at all times consist of a minimum of three and a maximum of 13 directors, subject, however, to increases above 13 directors as may be required in order to permit the holders of any series of Preferred Stock to exercise their right (if any) to elect additional directors under specified circumstances or to permit the election or appointment to the Board of Directors of the Required Director Number of Investor Designated Directors (each as defined in the Stockholders’ Agreement, dated as of June 17, 2007, between Invus, L.P. and the Corporation (as amended, supplemented or otherwise modified, the “Stockholders’ Agreement”)) pursuant to the Stockholders’ Agreement. No decrease in the number of directors shall have the effect of shortening the term of any incumbent director. Anything in this Certificate of Incorporation or the Bylaws to the contrary notwithstanding, each director shall hold office until his successor is elected and qualified or until his earlier death, resignation or removal. Section 5.02. Limitation of Personal Liability. (a) No person who is or was a director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL or (iv) for any transaction from which the director derived an improper personal benefit. 6 (b) If the DGCL is hereafter amended to authorize corporate action further limiting or eliminating the personal liability of directors, then the personal liability of the directors to the Corporation or its stockholders shall be limited or eliminated to the fullest extent permitted by the DGCL, as so amended from time to time. Section 5.03. Classification. The Board of Directors shall be divided into three classes designated as Class I, Class II and Class III, respectively, all as nearly equal in number as possible, with each director then in office receiving the classification to be determined with respect to such director by the Board of Directors. The initial term of office of Class I directors shall expire at the annual meeting of the Corporation’s stockholders in 2001. The initial term of office of Class II directors shall expire at the annual meeting of stockholders in 2002. The initial term of office of Class III directors shall expire at the annual meeting of stockholders in 2003. Each director elected at an annual meeting of stockholders to succeed a director whose term is then expiring shall hold office until the third annual meeting of stockholders after his election or until his successor is elected and qualified or until his earlier death, resignation or removal. Increases and decreases in the number of directors shall be apportioned among the classes of directors so that all classes will be as nearly equal in number as possible. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director. Section 5.04. Nomination and Election. (a) Nominations of persons for election or reelection to the Board of Directors may be made by or at the direction of the Board of Directors. The Bylaws may set forth procedures for the nomination of persons for election or reelection to the Board of Directors and only persons who are nominated in accordance with such procedures (if any) shall be eligible for election or reelection as directors of the Corporation; provided, however, that such procedures shall not infringe upon (i) the right of the Board of Directors to nominate persons for election or reelection to the Board of Directors or (ii) the rights of the holders of any class or series of Preferred Stock, voting separately by class or series, to elect additional directors under specified circumstances. (b) Each director shall be elected in accordance with this Certificate of Incorporation, the Bylaws and applicable law. Election of directors by the Corporation’s stockholders need not be by written ballot unless the Bylaws so provide. Section 5.05. Removal. No director of any class may be removed before the expiration of his term of office except for cause and then only by the affirmative vote of the holders of not less than a majority in voting power of all the outstanding shares of capital stock of the Corporation entitled to vote generally in an election of directors, voting together as a single class. The Board of Directors may not remove any director, and no recommendation by the Board of Directors that a director be removed may be made to the Corporation’s stockholders unless such recommendation is set forth in a resolution adopted by the affirmative vote of not less than 66-2/3% of the whole Board of Directors. Section 5.06. Vacancies. (a) In case any vacancy shall occur on the Board of Directors because of death, resignation or removal, such vacancy may be filled only by a majority (or such higher percentage as may be specified in the Bylaws) of the directors remaining in office (though less than a quorum), or by the sole remaining director. The director so appointed shall serve for the unexpired term of his predecessor or until his successor is elected and qualified or until his 7 earlier death, resignation or removal. If there are no directors then in office, an election of directors may be held in the manner provided by applicable law. (b) Any newly-created directorship resulting from any increase in the number of directors may be filled only by a majority (or such higher percentage as may be specified in the Bylaws) of the directors then in office (though less than a quorum), or by the sole remaining director. The director so appointed shall be assigned to such class of directors as such majority of directors or the sole remaining director, as the case may be, shall determine; provided, however, that newly-created directorships shall be apportioned among the classes of directors so that all classes will be as nearly equal in number as possible. Each director so appointed shall hold office for the remaining term of the class to which he is assigned or until his successor is elected and qualified or until his earlier death, resignation or removal. (c) Except as expressly provided in this Certificate of Incorporation or as otherwise provided by applicable law, stockholders of the Corporation shall not have the right to fill vacancies on the Board of Directors, including newly-created directorships. Section 5.07. Subject to Rights of Holders of Preferred Stock. Notwithstanding the foregoing provisions of this Article V, if the Preferred Stock Designation creating any series of Preferred Stock entitles the holders of such Preferred Stock, voting separately by class or series, to elect additional directors under specified circumstances, then all provisions of such Preferred Stock Designation relating to the nomination, election, term of office, removal, filling of vacancies and other features of such directorships shall, as to such directorships, govern and control over any conflicting provisions of this Article V, and such directors so elected need not be divided into classes pursuant to this Article V unless expressly provided by the provisions of such Preferred Stock Designation. ARTICLE VI Amendment of Bylaws The Board of Directors is expressly authorized and empowered to adopt, alter, amend or repeal the Bylaws. Stockholders of the Corporation shall have the power to alter, amend, expand or repeal the Bylaws but only by the affirmative vote of the holders of not less than 66-2/3% in voting power of all outstanding shares of capital stock of the Corporation entitled to vote generally at an election of directors, voting together as a single class. ARTICLE VII Actions and Meetings of Stockholders Section 7.01. No Action by Written Consent. No action shall be taken by the stockholders of the Corporation except at an annual or special meeting of stockholders. Stockholders of the Corporation may not act by written consent in lieu of a meeting. Section 7.02. Meetings. (a) Meetings of the stockholders of the Corporation (whether annual or special) may only be called by the Board of Directors or by such officer or officers of the Corporation as the Board of Directors may from time to time authorize to call meetings of the 8 stockholders of the Corporation. Stockholders of the Corporation shall not be entitled to call any meeting of stockholders or to require the Board of Directors or any officer or officers of the Corporation to call a meeting of stockholders except as otherwise expressly provided in the Bylaws or in the Preferred Stock Designation creating any series of Preferred Stock. (b) Stockholders of the Corporation shall not be entitled to propose business for consideration at any meeting of stockholders except as otherwise expressly provided in the Bylaws or in the Preferred Stock Designation creating any series of Preferred Stock. (c) Business transacted at any special meeting of stockholders shall be limited to the purposes stated in the notice or waivers of notice of such meeting. The person presiding at a meeting of stockholders may determine whether business has been properly brought before the meeting and, if the facts so warrant, such person may refuse to transact any business at such meeting which has not been properly brought before such meeting. Section 7.03. Appoint and Remove Officers, etc. The stockholders of the Corporation shall have no right or power to appoint or remove officers of the Corporation nor to abrogate the power of the Board of Directors to elect and remove officers of the Corporation. The stockholders of the Corporation shall have no power to appoint or remove directors as members of committees of the Board of Directors nor to abrogate the power of the Board of Directors to establish one or more such committees or the power of any such committee to exercise the powers and authority of the Board of Directors. Section 7.04. Compromises and Arrangements. Whenever a compromise or arrangement is proposed between this corporation and its creditors or any class of them and/or between this corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may, on the application in a summary way of this corporation or of any creditor or stockholder thereof or on the application of any receiver or receivers appointed for this corporation under § 291 of Title 8 of the Delaware Code or on the application of trustees in dissolution or of any receiver or receivers appointed for this corporation under § 279 of Title 8 of the Delaware code order a meeting of the creditors or class of creditors, and/or of the stockholders or class of stockholders of this corporation, as the case may be, to be summoned in such manner as the said court directs. If a majority in number representing three fourths in value of the creditors or class of creditors, and/or of the stockholders or class of stockholders of this corporation, as the case may be, agree to any compromise or arrangement and to any reorganization of this corporation as a consequence of such compromise or arrangement, the said compromise or arrangement and the said reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all the creditors or class of creditors, and/or on all the stockholders or class of stockholders, of this corporation, as the case may be, and also on this corporation. ARTICLE VIII Indemnification of Directors and Officers The Corporation shall indemnify, to the fullest extent permitted by applicable law and pursuant to the Bylaws, each person who is or was a director or officer of the Corporation, and 
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9 may indemnify each employee and agent of the Corporation and all other persons whom the Corporation is authorized to indemnify under the provisions of the DGCL. ARTICLE IX Election to be Governed by Section 203 of the DGCL The Corporation hereby elects to be governed by Section 203 of the DGCL; provided, however, that the provisions of this Article IX shall not apply to restrict a business combination between the Corporation and an interested stockholder (as defined in Section 203 of the DGCL) of the Corporation if either (i) such business combination was approved by the Board of Directors prior to the time that such stockholder became an interested stockholder or (ii) such stockholder became an interested stockholder as a result of, and at or prior to the effective time of, a transaction which was approved by the Board of Directors prior to the time that such stockholder became an interested stockholder. ARTICLE X Amendment of Certificate of Incorporation The Corporation reserves the right to amend, alter, change or repeal any provisions contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by applicable law, and all rights conferred upon stockholders, directors or any other persons by or pursuant to this Certificate of Incorporation are granted subject to this reservation. Notwithstanding the foregoing or any other provision of this Certificate of Incorporation or any provision of law that might otherwise permit a lesser or no vote, the provisions of this Article X and of Articles V, VI, VII and VIII may not be repealed or amended in any respect, and no provision inconsistent with any such provision or imposing cumulative voting in the election of directors may be added to this Certificate of Incorporation, unless such action is approved by the affirmative vote of the holders of not less than 66-2/3% in voting power of all outstanding shares of capital stock of the Corporation entitled to vote generally at an election of directors, voting together as a single class; provided, however, that any amendment or repeal of Section 5.02 or Article VIII of this Certificate of Incorporation shall not adversely affect any right or protection existing thereunder in respect of any act or omission occurring prior to such amendment or repeal and, provided further, that no Preferred Stock Designation shall be amended after the issuance of any shares of the Series of Preferred Stock created thereby, except in accordance with the terms of such Preferred Stock Designation and the requirements of applicable law. ARTICLE XI Voting Requirements Not Exclusive The voting requirements contained in this Certificate of Incorporation shall be in addition to the voting requirements imposed by law or by the Preferred Stock Designation creating any series of Preferred Stock. 10 ARTICLE XII Certain Rights of Covered Stockholders Section 12.01. Rights to Purchase New Securities. (a) Notwithstanding Section 4.01(d), in the event that the Corporation proposes to issue New Securities, a Covered Stockholder shall have the right to purchase, in lieu of the person to whom the Corporation proposed to issue such New Securities, in accordance with paragraph (b) below, a number of New Securities equal to the product of (i) the total number or amount of New Securities which the Corporation proposes to issue at such time and (ii) a fraction, the numerator of which shall be the total number of shares of Common Stock which the Covered Stockholder beneficially owns at the relevant measurement point, and the denominator of which shall be the aggregate number of shares of Common Stock then outstanding (the number referred to in clause (ii), the “Pro Rata Share”). (b) Subject to the provisions of Section 12.01(c), in the event that the Corporation proposes to undertake an issuance of New Securities, it shall give written notice (a “Notice of Issuance”) of its intention to the Covered Stockholder indicating the price per New Security (or, to the extent not reasonably known to the Corporation at such time, the methodology for determining such price) and the number of New Securities to be issued by the Corporation, and describing the material terms of the New Securities and the material terms upon which the Corporation proposes to issue such New Securities. The Covered Stockholder shall have two business days from the date of receipt of the Notice of Issuance to agree to purchase all or a portion of the Covered Stockholder’s Pro Rata Share of such New Securities (as determined pursuant to paragraph (a) above) for the same consideration and otherwise upon the terms specified in the Notice of Issuance (unless better terms are provided to any other purchaser) by giving written notice to the Corporation and stating therein the quantity of New Securities to be purchased by the Covered Stockholder. If the Covered Stockholder exercises its right to purchase New Securities pursuant to this Section 12.01(b), the purchase and sale of such New Securities shall close at the same time as the issuance of New Securities to the other purchaser or purchasers and, subject to the preceding sentence, shall be issued on the same terms and subject to the same conditions as applicable to the other purchaser or purchasers; provided that (i) such terms and conditions applicable to the Covered Stockholder shall not include any restrictions on the transferability of such New Securities (except pursuant to applicable laws and regulations) or any standstill, voting or other restrictions, (ii) the Covered Stockholder shall not be required to make any representations and warranties except those that relate solely to the Covered Stockholder and (iii) the Covered Stockholder will not be required to undertake any indemnification obligation. The rights given by the Corporation under this Section 12.01(b) shall terminate if unexercised within two business days after receipt of the Notice of Issuance referred to in this Section 12.01(b). Notwithstanding anything to the contrary contained herein, if (i) the price or any other material terms upon which the Corporation proposes to issue such New Securities are amended by the Corporation following the delivery to the Covered Stockholder of the Notice of Issuance or (ii) the offering of New Securities to which a Notice of Issuance relates is not completed within five business days from the delivery of such notice to the Covered Stockholder, the Covered Stockholder’s election with respect to the purchase of New Securities covered by such Notice of Issuance shall be void and the Corporation shall be obligated to deliver a new Notice of Issuance to the Covered Stockholder, and the Covered Stockholder shall be entitled to make a new 11 election with respect to the purchase by it of New Securities covered by such notice within the two-business day period from the date of delivery of the new Notice of Issuance and otherwise in accordance with the procedure specified in the second sentence of this Section 12.01(b). (c) Notwithstanding anything to the contrary contained in Section 12.01(b), if the Corporation proposes to issue New Securities in an aggregate amount of at least $25,000,000 in a Public Offering, the Notice of Issuance may, in lieu of specifying the price at which the Corporation proposes to issue New Securities and the number of New Securities to be issued by the Corporation in such offering, provide an estimated aggregate public offering size (in dollar amount) of the New Securities (exclusive of any Overallotment Securities, as contemplated by the following paragraph) that the Corporation estimates will ultimately be issued in such offering (the “Estimated Offering Size”) and, to the extent different from the closing price per share of the Common Stock on the Nasdaq Stock Market or the principal securities exchange on which the Common Stock is then listed on the date immediately prior to the date on which the Notice of Issuance is delivered to the Covered Stockholder pursuant to this Section 12.01(c), an estimated public offering price per New Security (such closing price of the Common Stock or, if specified in such Issuance Notice, the estimated price per New Security so specified, the “Estimated Offering Price”). If the Covered Stockholder desires to exercise its rights under this Section 12.01 with respect to such Public Offering, the Covered Stockholder shall be required to make an election with respect to the purchase, at the public offering price in such Public Offering, of a dollar amount of New Securities up to its Pro Rata Share of the Estimated Offering Size no later than two business days from the date of receipt of the Notice of Issuance (which period shall be reduced to one business day if, prior to delivery of such Notice of Issuance, such Covered Stockholder, to the extent requested by the Corporation, had not entered into a customary agreement reasonably satisfactory to the Corporation requiring that the Covered Stockholder maintain the confidentiality of the proposed Public Offering unless and until publicly announced by the Corporation); provided that the Covered Stockholder’s obligation to purchase the dollar amount of New Securities subject to its election shall be conditioned upon (i) the issuance by the Corporation of New Securities in such Public Offering at an aggregate public offering price of at least 85% and no more than 115% of the Estimated Offering Size and (ii) the New Securities so issued being priced not higher than 15% above the Estimated Offering Price. For clarity, in the event the Covered Stockholder does not purchase the dollar amount of New Securities subject to its election in reliance upon the foregoing proviso, the Covered Stockholder shall be deemed to have chosen not to exercise its rights under this Section 12.01 with respect to such Public Offering. Any Notice of Issuance provided by the Corporation to the Covered Stockholder in connection with a Public Offering may specify that the underwriters or agents in such offering shall be entitled to purchase upon exercise of an overallotment option, if any, additional New Securities in an amount up to 15% of the New Securities issued in such Public Offering (the “Overallotment Securities”). If the Covered Stockholder desires to exercise its rights under this Section 12.01 with respect to Overallotment Securities, the Covered Stockholder shall be required to make an election with respect to the purchase of up to its Pro Rata Share of the Overallotment Securities at the same time the Covered Stockholder makes an election pursuant to Section 12.01(c); provided that the Covered Stockholder’s obligation to purchase Overallotment Securities in accordance with its election shall be subject to the same conditions to which its obligations to purchase New Securities in the Public Offering, before giving effect to such Overallotment Securities, are subject. 12 If a Public Offering contemplated by Section 12.01(c) is not completed within five business days following the Notice of Issuance with respect thereto, then the Corporation will be required to comply again with the provisions of this Section 12.01(c) in order to avail itself of the benefits of Section 12.01(c). In case a Public Offering contemplated by this Section 12.01(c) is consummated, the Covered Stockholder shall be obligated to purchase the New Securities which it has elected to purchase hereunder at the closing of such Public Offering if and to the extent the conditions to the Covered Stockholder’s obligations hereunder are met, on the same terms and subject to the same conditions that would be applicable to the underwriters in such offering; provided, however, that (i) such terms and conditions applicable to the Covered Stockholder shall not include any restrictions on the transferability of such New Securities (except pursuant to applicable laws and regulations) or any standstill, voting or other restrictions, (ii) the Covered Stockholder shall not be required to make any representations and warranties except those that relate solely to the Covered Stockholder and (iii) the Covered Stockholder shall not be required to undertake any indemnity obligations. Notwithstanding any other provision of this section, the Corporation may, in lieu of allowing the Covered Stockholder to participate in a Public Offering in fulfillment of its rights under this Section 12.01(c), offer instead to issue and sell to the Covered Stockholder up to a number of New Securities equal to the Covered Stockholder’s Pro Rata Share of the New Securities issued in such Public Offering in a concurrent private placement on terms reasonably acceptable to both parties and at a price equal to the price at which the New Securities are sold to the public in the Public Offering. Section 12.02. Approval of the Covered Stockholder Required for Certain Actions. In addition to any approval by the Board of Directors required by this Certificate of Incorporation, the Bylaws, applicable laws and regulations or Nasdaq Stock Market, the prior written approval of the Covered Stockholder shall be required in order for the Corporation to take, or the Board of Directors to approve, authorize or effect, any of the following (including by merger, consolidation or otherwise): (a) the creation (by reclassification or otherwise) or issuance of any new class or series of shares of capital stock of the Corporation (or securities convertible into or exercisable for shares of capital stock of the Corporation) having rights, preferences or privileges senior to or on parity with the Common Stock; (b) any action to repurchase, retire, redeem or otherwise acquire any equity securities (or securities convertible into or exchangeable for equity securities) of the Corporation or any subsidiary of the Corporation, pursuant to self-tender offers, stock repurchase programs, open market transactions, privately-negotiated purchases or similar transactions; provided that no consent of the Covered Stockholder pursuant to this section shall be required in connection with the repurchase, retirement, redemption or other acquisition by the Corporation of securities issued or issuable upon any exercise of options or vesting or exercise of any other equity-based award, in each case under the Corporation’s equity incentive plans or any other plan or agreement approved by the Board of Directors, to pay the applicable exercise price or taxes associated with such awards; 
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13 (c) take any action to adopt, or propose to adopt, or maintain any shareholders’ rights plan, “poison pill” or other similar plan or agreement, unless the Covered Stockholder is exempt from the provisions of such shareholders’ rights plan, “poison pill” or other similar plan or agreement; or (d) any authorization of, or entering into an agreement for, or the commitment to agree to take, any of the foregoing actions. Section 12.03. Definitions. For purposes of this Article XII: “Covered Stockholder” means a person that is the beneficial owner of 20% or more of the Corporation’s outstanding Common Stock as reflected in the person’s most recent filings under section 13 of the Securities Exchange Act of 1934, as amended, and that continues to be the beneficial owner of more than 20% of the Corporation’s Common Stock immediately prior to the time of the transaction or event to which the Covered Stockholder is entitled to rights under this Article XII; provided that for a person to be considered a “Covered Stockholder,” such person must send a written notice to the Corporation at its corporate offices, which notice must contain the number of shares of Common Stock beneficially owned by such person and the notice information, which must include a valid email address, at which such person may be reached for purposes of this Article XII. “New Securities” means any capital stock of the Corporation, whether now authorized or not, and rights, options or warrants to purchase such capital stock, and securities of any type whatsoever (including convertible debt securities) that are, or may become, convertible into or exchangeable or exercisable for capital stock of the Corporation; provided that the term “New Securities” does not include (a) Common Stock or rights, options or warrants to acquire Common Stock of the Corporation issued to employees, consultants, officers or directors of the Corporation or any Subsidiary, or which have been reserved for issuance, pursuant to an employee stock option, stock purchase, stock bonus plan, or other similar compensation plan or arrangement approved by the Board of Directors, (b) securities of the Corporation issued to all then-existing stockholders in connection with any stock split, stock dividend, reclassification or recapitalization of the Corporation, (c) securities of the Corporation issued upon the conversion or exercise of exchangeable or convertible securities of the Corporation, including warrants and convertible notes, that are (i) outstanding as of the date of this Certificate of Incorporation of the Corporation or (ii) issued subsequently after receipt of the consent of the Covered Stockholder pursuant to Section 12.02, (d) securities of the Corporation issued as consideration in the acquisition of business or assets of another person, (e) Common Stock not otherwise contemplated by the foregoing clauses (a) through (d) issued in a given fiscal year pursuant to an “at the market” offering in an amount that does not exceed, in the aggregate, 2% of the outstanding Common Stock of the Corporation calculated as of the end of the preceding fiscal year, and (g) securities of the Corporation issued in connection with a transaction of the type described in Rule 145 under the Securities Act of 1933, as amended. “Public Offering” means an underwritten public offering of New Securities that is registered under the Securities Act of 1933, as amended. 14 IN WITNESS WHEREOF, this Seventh Amended and Restated Certificate of Incorporation has been executed for and on behalf and in the name of the Corporation by its officers thereunto duly authorized on April 30, 2026. LEXICON PHARMACEUTICALS, INC. By: /s/ Michael S. Exton, Ph.D. Michael S. Exton, Ph.D. Chief Executive Officer Attest: By: /s/ Brian T. Crum Brian T. Crum Secretary 
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LEXICON PHARMACEUTICALS, INC. 2026 EQUITY INCENTIVE PLAN This Plan was initially adopted by the Board and approved by the Company’s stockholders on September 13, 1995. The Plan was subsequently amended or amended and restated (each, an “Amendment”) multiple times and each Amendment was adopted by the Board and/or approved by the Company’s stockholders as required by applicable law, applicable stock exchange listing requirements and the terms of the Plan. The terms of this 2026 Equity Incentive Plan, as adopted by the Board on February 12, 2026 and by the Company’s stockholders on April 30, 2026, shall supersede the terms of each prior version of the Plan in its entirety; provided, however that (a) nothing herein shall operate or be construed as modifying the terms of an Incentive Stock Option granted under any prior version of the Plan in a manner that would treat the option as being a new grant for purposes of Section 424(h) of the Code and (b) each outstanding Stock Award granted under a prior version of the Plan shall remain subject to the terms of the Plan as in effect on the date of grant of the applicable Stock Award. 1. PURPOSES. (a) ELIGIBLE STOCK AWARD RECIPIENTS. The persons eligible to receive Stock Awards are the Employees, Directors and Consultants of the Company and its Affiliates. (b) AVAILABLE STOCK AWARDS. The purpose of the Plan is to provide a means by which eligible recipients of Stock Awards may be given an opportunity to benefit from increases in value of the Common Stock through the granting of the following Stock Awards: (i) Incentive Stock Options, (ii) Nonstatutory Stock Options, (iii) Stock Bonus Awards, (iv) Restricted Stock Awards, (v) Restricted Stock Unit Awards, (vi) Stock Appreciation Rights and (vii) Performance Stock Awards. (c) GENERAL PURPOSE. The Company, by means of the Plan, seeks to retain the services of the group of persons eligible to receive Stock Awards, to secure and retain the services of new members of this group and to provide incentives for such persons to exert maximum efforts for the success of the Company and its Affiliates. 2. DEFINITIONS. (a) “AFFILIATE” means any parent corporation or subsidiary corporation of the Company, whether now or hereafter existing, as those terms are defined in Sections 424(e) and (f), respectively, of the Code. (b) “BOARD” means the Board of Directors of the Company. (c) “CODE” means the Internal Revenue Code of 1986, as amended. (d) “COMMITTEE” means a committee of one or more members of the Board appointed by the Board in accordance with subsection 3(c). (e) “COMMON STOCK” means the common stock, par value $.001 per share, of the Company. (f) “COMPANY” means Lexicon Pharmaceuticals, Inc. a Delaware corporation. (g) “CONSULTANT” means any person other than a Director or Employee who is engaged by the Company or an Affiliate to render consulting or advisory services and who is compensated for such services. (h) “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. The 2 Participant’s Continuous Service shall not be deemed to have terminated merely because of a change in the capacity in which the Participant renders service to the Company or an Affiliate as an Employee, Consultant or Director 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 Continuous Service. For example, a change in status from an Employee of the Company to a Consultant of an Affiliate or a Director will not constitute an interruption of Continuous Service. 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. (i) “DIRECTOR” means a member of the Board of Directors of the Company. (j) “DISABILITY” means the permanent and total disability of a person within the meaning of Section 22(e)(3) of the Code. (k) “EMPLOYEE” means any person (which may include a Director) who is employed by the Company or an Affiliate. (l) “EXCHANGE ACT” means the Securities Exchange Act of 1934, as amended. (m) “FAIR MARKET VALUE” means, as of any date, the value of the Common Stock determined as follows: (i) If the Common Stock is listed on any established stock exchange or traded on the Nasdaq Stock Market, the Fair Market Value of a share of Common Stock shall be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange or market (or the exchange or market with the greatest volume of trading in the Common Stock) on the last market trading day prior to the day of determination, as reported in The Wall Street Journal or such other source as the Board deems reliable. (ii) In the absence of such markets for the Common Stock, the Fair Market Value shall be determined in good faith by the Board in such manner as it deems appropriate and as is consistent with the requirements of Section 409A of the Code. (n) “INCENTIVE STOCK OPTION” means an option to purchase Common Stock that is intended to qualify as an incentive stock option within the meaning of Section 422 of the Code and the regulations promulgated thereunder. (o) “NON-EMPLOYEE DIRECTOR” means a Director who either (i) is not a current Employee or Officer of the Company or its parent or a subsidiary, does not receive compensation (directly or indirectly) from the Company or its parent for a subsidiary for services rendered as a consultant or in any capacity other than as a Director (except for an amount as to which disclosure would not be required under Item 404(a) of Regulation S-K promulgated pursuant to the Securities Act (“Regulation S-K”)), does not possess an interest in any other transaction as to which disclosure would be required under Item 404(a) of Regulation S-K and is not engaged in a business relationship as to which disclosure would be required under Item 404(b) of Regulation S-K; or (ii) is otherwise considered a “non-employee director” for purposes of Rule 16b-3. (p) “NONSTATUTORY STOCK OPTION” means an option to purchase Common Stock other than an Incentive Stock Option. (q )“OFFICER” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and regulations promulgated thereunder. 3 (r) “OPTION” means an Incentive Stock Option or a Nonstatutory Stock Option granted pursuant to Section 6 of the Plan. (s) “OPTION AGREEMENT” means a written agreement between the Company and an Optionholder evidencing the terms and conditions of an individual Option grant. Each Option Agreement shall be subject to the terms and conditions of the Plan. (t) “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. (u) “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. (v) “PERFORMANCE STOCK AWARD” means a right to receive a Stock Award based upon performance criteria specified by the Committee. (w) “PLAN” means this Lexicon Pharmaceuticals, Inc. 2017 Equity Incentive Plan. (x) “RESTRICTED STOCK AWARD” means a right to purchase restricted Common Stock granted pursuant to Section 7(b) of the Plan. (y) “RESTRICTED STOCK UNIT AWARD” means a right to receive shares of Common Stock (or a cash payment equal to the Fair Market Value thereof) granted pursuant to Section 7(c) of the Plan. (z) “RULE 16B-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from time to time. (aa) “SECURITIES ACT” means the Securities Act of 1933, as amended. (bb) “STOCK APPRECIATION RIGHT” means a right to receive an amount equal to any appreciation or increase in the Fair Market Value of Common Stock over a specified period of time granted pursuant to Section 7(d) of the Plan, payable in shares of Common Stock or cash. (cc) “STOCK AWARD” means any right granted under the Plan, including an Option, a Stock Bonus Award, a Restricted Stock Award, a Restricted Stock Unit Award, a Stock Appreciation Right or a Performance Stock Award. (dd) “STOCK AWARD AGREEMENT” means a written agreement between the Company and a holder of a Stock Award evidencing the terms and conditions of an individual Stock Award grant. Each Stock Award Agreement shall be subject to the terms and conditions of the Plan. (ee) “STOCK BONUS AWARD” means an award of Common Stock granted pursuant to Section 7(a) of the Plan. (ff) “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 of any of its Affiliates. 3. ADMINISTRATION. (a) ADMINISTRATION BY BOARD. The Board shall administer the Plan unless and until the Board delegates administration to a Committee, as provided in subsection 3(c). 4 (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 which of the persons eligible under the Plan shall be granted Stock Awards; when and how each Stock Award shall be granted; what type or combination of types of Stock Award shall be granted; 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 Common Stock pursuant to a Stock Award; and the number of shares of Common Stock with respect to which a Stock Award shall be granted to each such person. (ii) To construe and interpret the Plan and Stock Awards granted under it, and to establish, amend and revoke rules and regulations for its administration. The Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan or in any Stock Award Agreement or other agreement evidencing a Stock Award, in a manner and to the extent it shall deem necessary or expedient to make the Plan fully effective. (iii) To amend the Plan or a Stock Award as provided in Section 13. (iv) To terminate or suspend the Plan as provided in Section 14. (v) 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 that are not in conflict with the provisions of the Plan. (c) DELEGATION TO COMMITTEE. (i) GENERAL. The Board may delegate administration of the Plan to a Committee or Committees of one (1) or more members of the Board, and the term “Committee” shall apply to any person or persons to whom such authority has been delegated. If administration is delegated to a Committee, the Committee shall have, in connection with the administration of the Plan, the powers theretofore possessed by the Board, including the power to delegate to a subcommittee any of the administrative powers the Committee is authorized to exercise (and references in this Plan to the Board 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 abolish the Committee at any time and revest in the Board the administration of the Plan. (ii) COMMITTEE COMPOSITION WHEN COMMON STOCK IS PUBLICLY TRADED. At such time as the Common Stock is publicly traded, in the discretion of the Board, a Committee may consist solely of two or more Non-Employee Directors, in accordance with Rule 16b-3. Within the scope of such authority, the Board or the Committee may) delegate to a committee of one or more members of the Board who are not Non-Employee Directors the authority to grant Stock Awards to eligible persons who are not then subject to Section 16 of the Exchange Act. (d) 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. 
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5 4. SHARES SUBJECT TO THE PLAN. (a) SHARE RESERVE. Subject to the provisions of Section 12 relating to adjustments upon changes in Common Stock, the Common Stock that may be issued pursuant to Stock Awards shall not exceed in the aggregate ninety million (90,000,000) shares and the Common Stock that may be issued pursuant to Incentive Stock Options shall not exceed in the aggregate ninety million (90,000,000) shares. (b) REVERSION OF SHARES TO THE SHARE RESERVE. If any Stock Award shall for any reason expire or otherwise terminate, in whole or in part, without having been exercised in full or shares of Common Stock issued to a Participant pursuant to a Stock Award are forfeited to or repurchased by the Company, including any repurchase or forfeiture caused by the failure to meet a contingency or condition required for the vesting of such shares, the shares of Common Stock not issued under such Stock Award or forfeited to or repurchased by the Company shall revert to and again become available for issuance under the Plan; provided, however, that shares subject to a Stock Award that are not delivered to a Participant because (i) such Participant’s right to purchase such shares subject to an Option are surrendered in payment of the exercise price for other shares subject to such Option in a “net exercise,” or (ii) such shares are withheld in satisfaction of the withholding of taxes incurred in connection with the exercise of an Option or Stock Appreciation Right, or the issuance of shares under a Stock Bonus Award, Restricted Stock Award, Restricted Stock Unit Award or Performance Stock Award, the shares so surrendered or withheld shall not remain available for subsequent issuance under the Plan. (c) SOURCE OF SHARES. The shares of Common Stock subject to the Plan may be unissued shares or reacquired shares, bought on the market or otherwise. 5. ELIGIBILITY. (a) ELIGIBILITY FOR SPECIFIC STOCK AWARDS. Incentive Stock Options may be granted only to Employees. 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 at the date of grant and the Option is not exercisable after the expiration of five (5) years from the date of grant. 6. 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 will be issued for shares of Common Stock purchased on exercise of each type of Option. The provisions of separate Options need not be identical, but each Option shall include (through incorporation of provisions hereof by reference in the Option or otherwise) the substance of each of the following provisions: (a) TERM. Subject to the provisions of subsection 5(b) regarding Ten Percent Stockholders, no Option shall be exercisable after the expiration of ten (10) years from the date it was granted. (b) EXERCISE PRICE. Subject to the provisions of subsection 5(b) regarding 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 that set forth in the preceding sentence if such Option is granted pursuant to an assumption or substitution for another option in a manner satisfying the provisions of Section 424(a) of the Code. 6 (c) CONSIDERATION. The purchase price of Common Stock acquired pursuant to an Option shall be paid, to the extent permitted by applicable statutes and regulations, either (i) in cash at the time the Option is exercised or (ii) at the discretion of the Board (1) by delivery to the Company of other Common Stock, (2) according to a deferred payment or other similar arrangement with the Optionholder, (3) by surrender of Optionholder’s right to purchase shares subject to an Option (valued, for such purposes, as the Fair Market Value of such surrendered shares on the date of exercise less the exercise price for such surrendered shares) in payment of the exercise price for other shares subject to such Option in a “net exercise” of such Option, or (4) in any other form of legal consideration that may be acceptable to the Board. At any time that the Company is incorporated in Delaware, payment of the Common Stock’s “par value,” as defined in the Delaware General Corporation Law, shall not be made by deferred payment. In the case of any deferred payment arrangement, interest shall be compounded at least annually and shall be charged at the minimum rate of interest necessary to avoid the treatment as interest, under any applicable provisions of the Code, of any amounts other than amounts stated to be interest under the deferred payment arrangement. (d) TRANSFERABILITY. An Incentive Stock 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. A Nonstatutory Stock Option shall be transferable to the extent provided in the Option Agreement; provided that, if the Nonstatutory Stock Option does not provide for transferability, then the Nonstatutory Stock 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. Notwithstanding the foregoing, the Optionholder may, by delivering written notice to the Company, in a form satisfactory to the Company, designate a third party who, in the event of the death of the Optionholder, shall thereafter be entitled to exercise the Option. (e) VESTING GENERALLY. The total number of shares of Common Stock subject to an Option may, but need not, vest and therefore become exercisable in periodic installments that may, but need not, be equal. The Option may be subject to such other terms and conditions on the time or times when it may be exercised (which may be based on performance or other criteria) as the Board may deem appropriate. The vesting provisions of individual Options may vary. (f) TERMINATION OF CONTINUOUS SERVICE. In the event 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) 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), or (ii) the expiration of the term of the Option as set forth in the Option Agreement. If, after termination, the Optionholder does not exercise his or her Option within the time specified in the Option Agreement, the Option shall terminate. (g) EXTENSION OF TERMINATION DATE. An Optionholder’s Option Agreement may also provide that 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 the term of the Option set forth in subsection 6(a) or (ii) 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. (h) DISABILITY OF OPTIONHOLDER. 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), but only within such period of time ending on the earlier of (i) the date twelve (12) months following such termination (or such longer or shorter period specified in the Option 7 Agreement,) or (ii) the expiration of the term of the Option as set forth in the Option Agreement. If, after termination, the Optionholder does not exercise his or her Option within the time specified herein, the Option shall terminate. (i) DEATH OF OPTIONHOLDER. In the event (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 to exercise the Option upon the Optionholder’s death pursuant to subsection 6(d), but only within the period ending on the earlier of (1) the date eighteen (18) months following the date of death (or such longer or shorter period specified in the Option Agreement) or (2) the expiration of the term of such Option as set forth in the Option Agreement. If, after death, the Option is not exercised within the time specified herein, the Option shall terminate. 7. STOCK BONUS AWARD, RESTRICTED STOCK AWARD, RESTRICTED STOCK UNIT AWARD AND STOCK APPRECIATION RIGHT PROVISIONS. (a) STOCK BONUS AWARDS. Each Stock Bonus 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 Stock Bonus Award agreements may change from time to time, and the terms and conditions of separate Stock Bonus Award agreements need not be identical, but each Stock Bonus Award agreement shall include (through incorporation of provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions: (i) CONSIDERATION. A Stock Bonus Award may be granted in consideration for past services actually rendered to the Company or an Affiliate for its benefit. Unless otherwise provided in the Stock Bonus Award agreement, no further consideration will be payable by Participant upon grant of the Stock Bonus Award. Any such consideration to be paid by the Participant may be paid in any form of legal consideration that may be acceptable to the Board in its discretion and permissible under applicable law. (ii) VESTING. Shares of Common Stock awarded under the Stock Bonus Award agreement may, but need not, be subject to a share repurchase option or forfeiture restrictions in favor of the Company in accordance with a vesting schedule to be determined by the Board. (iii) TERMINATION OF PARTICIPANT’S CONTINUOUS SERVICE. In the event a Participant’s Continuous Service terminates, the Company may reacquire any or all of the shares of Common Stock held by the Participant which have not vested as of the date of termination under the terms of the Stock Bonus Award agreement. (iv) TRANSFERABILITY. Rights to acquire shares of Common Stock under the Stock Bonus Award agreement shall be transferable by the Participant only upon such terms and conditions as are set forth in the Stock Bonus Award agreement, as the Board shall determine in its discretion, so long as Common Stock awarded under the Stock Bonus Award agreement remains subject to the terms of the Stock Bonus Award agreement. (b) 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. The terms and conditions of the Restricted Stock Award agreement may change from time to time, and the terms and conditions of separate Restricted Stock Award agreements need not be identical, but each 8 Restricted Stock Award agreement shall include (through incorporation of provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions: (i) CONSIDERATION. Unless otherwise provided in the Restricted Stock Award agreement, no further consideration will be payable by Participant upon grant of the Restricted Stock Award. Any such consideration to be paid by the Participant may be paid in any form of legal consideration that may be acceptable to the Board in its discretion and permissible under applicable law. (ii) VESTING. Shares of Common Stock acquired under the Restricted Stock Award agreement may, but need not, be subject to a share repurchase option in favor of the Company in accordance with a vesting schedule to be determined by the Board. (iii) TERMINATION OF PARTICIPANT’S CONTINUOUS SERVICE. In the event a Participant’s Continuous Service terminates, the Company may repurchase or otherwise reacquire any or all of the shares of Common Stock held by the Participant which have not vested as of the date of termination under the terms of the Restricted Stock Award agreement. (iv) 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 discretion, so long as Common Stock awarded under the Restricted Stock Award agreement remains subject to the terms of the Restricted Stock Award agreement. (c) 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) 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 
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9 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. (v) 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. (vi) TRANSFERABILITY. Rights under the Restricted Stock Unit Award agreement shall be transferable by the Participant only upon such terms and conditions as are set forth in the Restricted Stock Unit Award agreement, as the Board shall determine in its discretion. (d) 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. The terms and conditions of the 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, but each Stock Appreciation Right agreement shall include (through incorporation of provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions: (i) CALCULATION OF APPRECIATION. Each Stock Appreciation Right will be denominated in shares of Common Stock equivalents. The appreciation distribution payable on the exercise of a Stock Appreciation Right will be not greater than an amount equal to the excess of (i) 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 (ii) an amount (the strike price) that will be determined by the Board at the time of grant of the Stock Appreciation Right for such number of shares of Common Stock, provided that the strike price of a Stock Appreciation Right shall be not less than one hundred percent (100%) of the Fair Market Value of the Common Stock equal to the number of shares of Common Stock equivalents subject to the Stock Appreciation Right on the date the Stock Appreciation Right is granted. (ii) 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. (iii) 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. (iv) PAYMENT. The appreciation distribution in respect to a Stock Appreciation Right may be paid in cash, shares of Common Stock, a combination of cash and shares of Common Stock 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. (v) TERMINATION OF PARTICIPANT’S CONTINUOUS SERVICE. In the event that a Participant’s Continuous Service terminates, the Participant may exercise his or her Stock Appreciation Right (to the extent that the Participant was entitled to exercise 10 such Stock Appreciation Right as of the date of termination) but only within such period of time ending on the earlier of (i) the date three (3) months following the termination of the Participant’s Continuous Service (or such longer or shorter period specified in the Stock Appreciation Right agreement), or (ii) the expiration of the term of the Stock Appreciation Right as set forth in the Stock Appreciation Right agreement. If, after termination, 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. (vi) TRANSFERABILITY. Rights under the Stock Appreciation Right agreement shall be transferable by the Participant only upon such terms and conditions as are set forth in the Stock Appreciation Right agreement, as the Board shall determine in its discretion. 8. PERFORMANCE STOCK AWARDS. The Committee is authorized to designate any of the Stock Awards granted under the Plan as Performance Stock Awards. The Committee may use such business criteria and other measures of performance as it may deem appropriate in establishing any performance conditions applicable to a Performance Stock Award, and may exercise its discretion to reduce or increase the number of shares issuable under any Performance Stock Award. Performance conditions may differ for Performance Stock Awards granted to any one Participant or to different Participants. The performance period applicable to any Performance Stock Award shall be set by the Committee in its discretion, but shall not exceed ten years. 9. 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 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 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 which 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. 10. USE OF PROCEEDS FROM STOCK. Proceeds from the sale of Common Stock pursuant to Stock Awards shall constitute general funds of the Company. 11. MISCELLANEOUS. (a) ACCELERATION OF EXERCISABILITY AND VESTING. Subject to the limitations of Section 8, the Board shall have the power 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 provisions in the Stock Award stating the time at which it may first be exercised or the time during which it will vest. 11 (b) 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. (c) NO EMPLOYMENT OR OTHER SERVICE RIGHTS. Nothing in the Plan or any instrument executed or 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. (d) 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 its Affiliates) exceeds one hundred thousand dollars ($100,000), the Options or portions thereof which exceed such limit (according to the order in which they were granted) shall be treated as Nonstatutory Stock Options. (e) 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 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 (1) the issuance of the shares of Common Stock 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 (2) 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. (f) WITHHOLDING OBLIGATIONS. To the extent provided by the terms of a Stock Award Agreement, the Participant may satisfy any federal, state or local tax withholding obligation relating to the exercise or acquisition of Common Stock under 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) tendering a cash payment; (ii) authorizing the Company to withhold shares of Common Stock from the shares of Common Stock otherwise issuable to the Participant as a result of the exercise or acquisition of Common Stock under the Stock Award; or (iii) delivering to the Company owned and unencumbered shares of Common Stock. 12. ADJUSTMENTS UPON CHANGES IN STOCK. (a) CAPITALIZATION ADJUSTMENTS. If any change is made in the Common Stock subject to the Plan, or subject to any Stock Award, 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 12 shares, exchange of shares, change in corporate structure or other transaction not involving the receipt of consideration by the Company), the Plan will be appropriately adjusted in the class(es) and the number of securities subject to the Plan pursuant to subsection 4(a) and the maximum number of securities subject to award to any person pursuant to subsection 5(c), and the outstanding Stock Awards will be appropriately adjusted in the class(es) and number of securities and price per share of Common Stock subject to such outstanding Stock Awards. The Board shall make such adjustments, and its determination shall be final, binding and conclusive. For clarity, the conversion of any convertible securities of the Company shall not be treated as a transaction “without receipt of consideration” by the Company. (b) DISSOLUTION OR LIQUIDATION. In the event of a dissolution or liquidation of the Company, then all outstanding Stock Awards shall terminate immediately prior to such event. (c) ASSET SALE, MERGER, CONSOLIDATION OR REVERSE MERGER. In the event of (i) a sale, lease or other disposition of all or substantially all of the assets of the Company, (ii) a merger or consolidation in which the Company is not the surviving corporation or (iii) a reverse merger in which the Company is the surviving corporation but the shares of Common Stock outstanding immediately preceding the merger are converted by virtue of the merger into other property, whether in the form of securities, cash or otherwise, then any surviving corporation or acquiring corporation shall assume any Stock Awards outstanding under the Plan or shall substitute similar stock awards (including an award to acquire the same consideration paid to the stockholders in the transaction described in this subsection 12(c) for those outstanding under the Plan). In the event any surviving corporation or acquiring corporation fails to assume such Stock Awards or to substitute similar stock awards for those outstanding under the Plan, then with respect to Stock Awards held by Participants whose Continuous Service has not terminated, the vesting of such Stock Awards (and, if applicable, the time during which such Stock Awards may be exercised) shall be accelerated in full, and the Stock Awards shall terminate if not exercised (if applicable) at or prior to such event. With respect to any other Stock Awards outstanding under the Plan, such Stock Awards shall terminate if not exercised (if applicable) prior to such event. 13. AMENDMENT OF THE PLAN AND STOCK AWARDS. (a) AMENDMENT OF PLAN. The Board at any time, and from time to time, may amend the Plan. However, except as provided in Section 12 relating to adjustments upon changes in Common Stock, no amendment shall be effective unless approved by the stockholders of the Company to the extent stockholder approval is necessary to satisfy the requirements of Section 422 of the Code, Rule 16b-3 or any Nasdaq or securities exchange listing requirements. (b) STOCKHOLDER APPROVAL. The Board may, in its sole discretion, submit any other amendment to the Plan for stockholder approval. (c) CONTEMPLATED AMENDMENTS. It is expressly contemplated that the Board may amend the Plan in any respect the Board deems necessary or advisable to provide eligible Employees with the maximum benefits provided or to be provided under the provisions of the Code and the regulations promulgated thereunder relating to Incentive Stock Options and/or to bring the Plan and/or Incentive Stock Options granted under it into compliance therewith. (d) NO IMPAIRMENT OF RIGHTS. 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 Participant and (ii) the Participant consents in writing. (e) AMENDMENT OF STOCK AWARDS. The Board at any time, and from time to time, may amend the terms of any one or more Stock Awards; 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 Participant and (ii) the Participant consents in writing. 
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13 (f) SUBSTITUTE AWARDS; NO REPRICING. Stock Awards may be granted in substitution or exchange for any other Stock Award granted under the Plan or under another plan of the Company or an Affiliate or any other right of an eligible person to receive payment from the Company or an Affiliate. Stock Awards may also be granted under the Plan in substitution for awards held by individuals who become eligible persons as a result of a merger, consolidation or acquisition of another entity or the assets of another entity by or with the Company or an Affiliate (“Substitute Awards”). Such Substitute Awards referred to in the immediately preceding sentence that are Options or Stock Appreciation Rights may have an exercise price that is less than the Fair Market Value of a share of Common Stock on the date of the substitution if such substitution complies with applicable laws (including rules regarding nonqualified deferred compensation) and exchange rules. Except as provided in this Section 13(f) or in Section 12, without the approval of the stockholders of the Company, the terms of outstanding Stock Awards may not be amended to (i) reduce the exercise price or grant price of an outstanding Option or Stock Appreciation Right, (ii) grant a new Option, Stock Appreciation Right or other Stock Award in substitution for, or upon the cancellation of, any previously granted Option or Stock Appreciation Right that has the effect of reducing the exercise price or grant price thereof, (iii) exchange any Option or Stock Appreciation Right for Common Stock, cash or other consideration when the exercise price or grant price per share of Common Stock under such Option or Stock Appreciation Right exceeds the Fair Market Value of a share of Common Stock. 14. TERMINATION OR SUSPENSION OF THE PLAN. (a) PLAN TERM. The Board may suspend or terminate the Plan at any time. Unless sooner terminated, the Plan shall terminate on the day before the tenth (10th) anniversary of the date the Plan is adopted by the Board or approved by the stockholders of the Company, whichever is earlier. 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 Participant. 15 EFFECTIVE DATE OF PLAN. The Plan shall become effective upon its adoption by the Board, but no Stock Award shall be exercised (or, in the case of a stock bonus, shall be granted) unless and until the Plan has been approved by the stockholders of the Company, which approval shall be within twelve (12) months before or after the date the Plan is adopted by the Board. 16. CHOICE OF LAW. The law of the State of Delaware shall govern all questions concerning the construction, validity and interpretation of this Plan, without regard to such state’s conflict of laws rules. 
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LEXICON PHARMACEUTICALS, INC. 2026 NON-EMPLOYEE DIRECTORS’ EQUITY INCENTIVE PLAN This Plan was initially adopted by the Board on February 3, 2000 and approved by the Company’s stockholders on March 15, 2000. The Plan was subsequently amended or amended and restated (each, an “Amendment”) multiple times and each Amendment was adopted by the Board and/or approved by the Company’s stockholders as required by applicable law, applicable stock exchange listing requirements and the terms of the Plan. The terms of this 2026 Non-Employee Directors’ Equity Incentive Plan, as adopted by the Board on February 12, 2026 and by the Company’s stockholders on April 30, 2026, shall supersede the terms of each prior version of the Plan in its entirety; provided, however that each outstanding Stock Award granted under a prior version of the Plan shall remain subject to the terms of the Plan as in effect on the date of grant of the applicable Stock Award. 1. PURPOSES. (a) ELIGIBLE STOCK AWARD RECIPIENTS. The persons eligible to receive Stock Awards are the Non-Employee Directors of the Company. (b) AVAILABLE STOCK AWARDS. The purpose of the Plan is to provide a means by which Non- Employee Directors may be given an opportunity to benefit from increases in value of the Common Stock through the granting of the following Stock Awards: (i) Nonstatutory Stock Options, (ii) Restricted Stock Awards and (iii) Restricted Stock Unit Awards. (c) GENERAL PURPOSE. The Company, by means of the Plan, seeks to retain the services of its Non-Employee Directors, to secure and retain the services of new Non-Employee Directors and to provide incentives for such persons to exert maximum efforts for the success of the Company and its Affiliates. 2. DEFINITIONS. (a) “AFFILIATE” means any parent corporation or subsidiary corporation of the Company, whether now or hereafter existing, as those terms are defined in Sections 424(e) and (f), respectively, of the Code. (b) “BOARD” means the Board of Directors of the Company. (c) “CODE” means the Internal Revenue Code of 1986, as amended. (d) “COMMON STOCK” means the common stock, par value $.001 per share, of the Company. (e) “COMPANY” means Lexicon Pharmaceuticals, Inc., a Delaware corporation. (f) “CONSULTANT” means any person other than a Director or Employee who is engaged by the Company or an Affiliate to render consulting or advisory services and who is compensated for such services. (g) “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. The Participant’s Continuous Service shall not be deemed to have terminated merely because of a change in the capacity in which the Participant renders service to the Company or an Affiliate as an Employee, Consultant or Director 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 Continuous Service. For example, a change in status from a Non-Employee Director of the Company to a Consultant of an Affiliate or an Employee of the Company will not constitute an interruption of Continuous Service. 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. (h) “DIRECTOR” means a member of the Board of Directors of the Company. 2 (i) “DISABILITY” means the permanent and total disability of a person within the meaning of Section 22(e)(3) of the Code. (j) “EMPLOYEE” means any person employed by the Company or an Affiliate. Mere service as a Director or payment of a director’s fee by the Company or an Affiliate shall not be sufficient to constitute “employment” by the Company or an Affiliate. (k) “EXCHANGE ACT” means the Securities Exchange Act of 1934, as amended. (l) “FAIR MARKET VALUE” means, as of any date, the value of the Common Stock determined as follows: (i) If the Common Stock is listed on any established stock exchange or traded on the Nasdaq Stock Market, the Fair Market Value of a share of Common Stock shall be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange or market (or the exchange or market with the greatest volume of trading in the Common Stock) on the last market trading day prior to the day of determination, as reported in The Wall Street Journal or such other source as the Board deems reliable. (ii) In the absence of such markets for the Common Stock, the Fair Market Value shall be determined in good faith by the Board in such manner as it deems appropriate and as is consistent with the requirements of section 409A of the Code. (m) “NON-EMPLOYEE DIRECTOR” means a Director who is not an Employee. (n) “NONSTATUTORY STOCK OPTION” means an option to purchase Common Stock that is not intended to qualify as an incentive stock option within the meaning of Section 422 of the Code and the regulations promulgated thereunder. (o) “OPTION” means a Nonstatutory Stock Option to purchase Common Stock granted pursuant to Section 6 of the Plan. (p) “PARTICIPANT” means any Non-Employee Director to whom a Stock Award is granted pursuant to the Plan. (q) “PLAN” means this Lexicon Pharmaceuticals, Inc. 2017 Non-Employee Directors’ Equity Incentive Plan. (r) “RESTRICTED STOCK AWARD” means a right to receive restricted Common Stock granted pursuant to Section 7(a) of the Plan. (s) “RESTRICTED STOCK UNIT AWARD” means a right to receive shares of Common Stock (or a cash payment equal to the Fair Market Value thereof) granted pursuant to Section 7(b) of the Plan. (t) “RULE 16B-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from time to time. (u) “SECURITIES ACT” means the Securities Act of 1933, as amended. (v) “STOCK AWARD” means any right granted under the Plan, including an Option, a Restricted Stock Award or a Restricted Stock Unit Award. (w) “STOCK AWARD AGREEMENT” means a written agreement between the Company and a holder of a Stock Award evidencing the terms and conditions of an individual Stock Award grant. Each Stock Award Agreement shall be subject to the terms and conditions of the Plan. 3 3. ADMINISTRATION. (a) ADMINISTRATION BY BOARD. The Board shall administer the Plan. The Board may not delegate administration of the Plan to a committee. (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 which of the Non-Employee Directors shall be granted Stock Awards; when and how each Stock Award shall be granted; what type or combination of types of Stock Award shall be granted; the provisions of each Stock Award granted (which need not be identical), including the time or times when a Non-Employee Director shall be permitted to receive Common Stock pursuant to a Stock Award; and the number of shares of Common Stock with respect to which a Stock Award shall be granted to each such Non-Employee Director. (ii) To construe and interpret the Plan and Stock Awards granted under it, and to establish, amend and revoke rules and regulations for its administration. The Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan or in any Stock Award Agreement, in a manner and to the extent it shall deem necessary or expedient to make the Plan fully effective. (iii) To amend the Plan or a Stock Award as provided in Section 12. (iv) 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 that are not in conflict with the provisions of the Plan. (c) 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. 4. SHARES SUBJECT TO THE PLAN. (a) SHARE RESERVE. Subject to the provisions of Section 11 relating to adjustments upon changes in the Common Stock, the Common Stock that may be issued pursuant to Stock Awards shall not exceed in the aggregate six million (6,000,000) shares of Common Stock. (b) ANNUAL LIMIT ON STOCK AWARDS. No Participant shall be eligible to be granted Stock Awards with an aggregate grant date fair value (computed in accordance with the Company’s financial reporting policies) of more than $500,000 during any calendar year, taken together with any cash fees paid to such Participant in compensation for such Participant’s service on the Board during such calendar year. (c) REVERSION OF SHARES TO THE SHARE RESERVE. If any Stock Award shall for any reason expire or otherwise terminate, in whole or in part, without the shares of Common Stock issuable thereunder being issued in full, the shares of Common Stock not issued under such Stock Award shall revert to and again become available for issuance under the Plan. For clarity, shares subject to a Stock Award that are not delivered to a Participant because (i) such Participant’s right to purchase such shares subject to an Option are surrendered in payment of the exercise price for other shares subject to such Option in a “net exercise,” or (ii) such shares are withheld in satisfaction of the withholding of taxes incurred in connection with the exercise of an Option, or the issuance of shares under a Restricted Stock Award or Restricted Stock Unit Award, the shares so surrendered or withheld shall not remain available for subsequent issuance under the Plan. (d) SOURCE OF SHARES. The shares of Common Stock subject to the Plan may be unissued shares or reacquired shares, bought on the market or otherwise. 5. ELIGIBILITY. 4 Stock Awards may be granted under the Plan to all Non-Employee Directors. 6. OPTION PROVISIONS. Each Option shall be in such form and shall contain such terms and conditions, not inconsistent with the Plan, as the Board shall deem appropriate. The provisions of separate Options need not be identical, but each Option shall include (through incorporation of provisions hereof by reference in the Option or otherwise) the substance of each of the following provisions: (a) TERM. No Option shall be exercisable after the expiration of ten (10) years from the date it was granted. (b) EXERCISE PRICE. The exercise price of each Option shall be one hundred percent (100%) of the Fair Market Value of the 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 that set forth in the preceding sentence if such Option is granted pursuant to an assumption or substitution for another option in a manner satisfying the provisions of Section 424(a) of the Code. (c) CONSIDERATION. The purchase price of stock acquired pursuant to an Option may be paid, to the extent permitted by applicable statutes and regulations, in any combination of (i) cash or check, (ii) delivery to the Company of other Common Stock, or (iii) surrender of Participant’s right to purchase shares subject to any Option with a term expiring in less than one (1) year from the date of exercise (valued, for such purposes, as the Fair Market Value of such surrendered shares on the date of exercise less the exercise price for such surrendered shares) in payment of the exercise price for other shares subject to such Option in a “net exercise” of such Option. (d) TRANSFERABILITY. An Option is not transferable, except (i) by will or by the laws of descent and distribution, (ii) by instrument to an inter vivos or testamentary trust, in a form accepted by the Company, in which the Option is to be passed to beneficiaries upon the death of the trustor (settlor) and (iii) by gift, in a form accepted by the Company, to a member of the “immediate family” of the Participant as that term is defined in 17 C.F.R. 240.16a-1(e). In addition, the Participant may, by delivering written notice to the Company, in a form satisfactory to the Company, designate a third party who, in the event of the death of the Participant, shall thereafter be entitled to exercise the Option. (e) VESTING. The total number of shares of Common Stock subject to an Option may, but need not, vest and therefore become exercisable in periodic installments that may, but need not, be equal. The Option may be subject to such other terms and conditions on the time or times when it may be exercised (which may be based on performance or other criteria) as the Board may deem appropriate. The vesting provisions of individual Options may vary. (f) TERMINATION OF CONTINUOUS SERVICE. In the event an Participant’s Continuous Service terminates (other than upon the Participant’s death or Disability), the Participant may exercise his or her Option (to the extent that the Participant was entitled to exercise it as of the date of termination) but only within such period of time ending on the earlier of (i) the date six (6) months following the termination of the Participant’s Continuous Service, or (ii) the expiration of the term of the Option as set forth in the Stock Award Agreement. If, after termination, the Participant does not exercise his or her Option within the time specified in the Stock Award Agreement, the Option shall terminate. (g) EXTENSION OF TERMINATION DATE. If the exercise of the Option following the termination of the Participant’s Continuous Service (other than upon the Participant’s death or Disability) would be prohibited at any time solely because the issuance of shares would violate the registration requirements under the Securities Act, then the Option shall terminate on the earlier of (i) the expiration of the term of the Option set forth in Section 6(a) or (ii) the expiration of a period of three (3) months after the termination of the Participant’s Continuous Service during which the exercise of the Option would not be in violation of such registration requirements. (h) DISABILITY OF PARTICIPANT. In the event an Participant’s Continuous Service terminates as a result of the Participant’s Disability, the Participant may exercise his or her Option (to the extent that the 
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5 Participant was entitled to exercise it as of the date of termination), but only within such period of time ending on the earlier of (i) the date twelve (12) months following such termination or (ii) the expiration of the term of the Option as set forth in the Stock Award Agreement. If, after termination, the Participant does not exercise his or her Option within the time specified herein, the Option shall terminate. (i) DEATH OF PARTICIPANT. In the event (i) an Participant’s Continuous Service terminates as a result of the Participant’s death or (ii) the Participant dies within the three-month period after the termination of the Participant’s Continuous Service for a reason other than death, then the Option may be exercised (to the extent the Participant was entitled to exercise the Option as of the date of death) by the Participant’s estate, by a person who acquired the right to exercise the Option by bequest or inheritance or by a person designated to exercise the Option upon the Participant’s death, but only within the period ending on the earlier of (A) the date eighteen (18) months following the date of death or (B) the expiration of the term of such Option as set forth in the Stock Award Agreement. If, after death, the Option is not exercised within the time specified herein, the Option shall terminate. 7. PROVISIONS OF STOCK AWARDS OTHER THAN OPTIONS. (a) RESTRICTED STOCK AWARDS. Each Restricted Stock Award shall be in such form and shall contain such terms and conditions, not inconsistent with the Plan, as the Board shall deem appropriate. The provisions of separate Restricted Stock Awards need not be identical, but each Restricted Stock Award shall include (through incorporation of provisions hereof by reference in the Restricted Stock Award or otherwise) the substance of each of the following provisions: (i) CONSIDERATION. Except as otherwise determined by the Board, no further consideration will be payable by the Participant upon grant of the Restricted Stock Award or delivery of each share of Common Stock subject to the Restricted Stock Award. Any such consideration to be paid by the Participant 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 Award, the Board may, but need not, determine that Shares of Common Stock acquired under a Restricted Stock Award shall be subject to a share repurchase option in favor of the Company in accordance with a vesting schedule to be determined by the Board in its sole discretion. (iii) TERMINATION OF PARTICIPANT’S CONTINUOUS SERVICE. In the event a Participant’s Continuous Service terminates, the Company may repurchase or otherwise reacquire any or all of the shares of Common Stock held by the Participant which have not vested as of the date of termination under the terms of the Restricted Stock Award. (iv) TRANSFERABILITY. Rights under the Restricted Stock Award shall be transferable by the Participant only upon such terms and conditions as the Board shall determine in its sole discretion. (b) RESTRICTED STOCK UNIT AWARDS. Each Restricted Stock Unit Award shall be in such form and shall contain such terms and conditions as the Board shall deem appropriate. The provisions of separate Restricted Stock Unit Awards need not be identical, but each Restricted Stock Unit Award shall include (through incorporation of provisions hereof by reference in the Restricted Stock Unit Award or otherwise) the substance of each of the following provisions: (i) CONSIDERATION. Except as otherwise determined by the Board, no further consideration will be payable by the Participant upon grant of the Restricted Stock Unit Award or delivery of each share of Common Stock subject to the Restricted Stock Unit Award. Any such consideration to be paid by the Participant 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, but need not, impose such restrictions or conditions to the vesting of the Restricted Stock Unit Award as determined by the Board in its sole discretion. 6 (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 in its sole discretion. (iv) DIVIDEND EQUIVALENTS. Except as otherwise determined by the Board, dividend equivalents shall not be credited in respect of shares of Common Stock subject to a Restricted Stock Unit Award. If any such dividend equivalents are so credited, such dividend equivalents may be converted into additional shares of Common Stock subject to the Restricted Stock Unit Award in such manner as determined by the Board in its sole discretion. Any additional shares of Common Stock subject to 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 to which they relate. (v) TERMINATION OF PARTICIPANT’S CONTINUOUS SERVICE. Except as otherwise determined by the Board, such portion of the Restricted Stock Unit Award that has not vested will be forfeited upon the Participant’s termination of Continuous Service. (vi) TRANSFERABILITY. Rights under the Restricted Stock Unit Award shall be transferable by the Participant only upon such terms and conditions as the Board shall determine in its sole discretion. 8. 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 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, grant or vesting of the Stock Awards; provided, however, that this undertaking shall not require the Company to register under the Securities Act the Plan, any Stock Award or any 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 which 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 or grant of such Stock Awards unless and until such authority is obtained. 9. USE OF PROCEEDS FROM STOCK. Proceeds from the sale of Common Stock pursuant to any Stock Award shall constitute general funds of the Company. 10. MISCELLANEOUS. (a) 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 subject to such Stock Award unless and until such Participant has satisfied all requirements for the acquisition of shares of Common Stock underlying the Stock Award pursuant to its terms. (b) NO SERVICE RIGHTS. Nothing in the Plan or any instrument executed or Stock Award granted pursuant thereto shall confer upon any Participant any right to continue to serve the Company as a Non-Employee Director 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. 7 (c) 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 the Stock Award; and (ii) to give written assurances satisfactory to the Company stating that the Participant is acquiring the 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 (iii) 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 (iv) 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. (d) WITHHOLDING OBLIGATIONS. The Participant may satisfy any federal, state or local tax withholding obligation relating to the exercise or acquisition of Common Stock under 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) tendering a cash payment; (ii) authorizing the Company to withhold shares from the shares of the Common Stock otherwise issuable to the Participant as a result of the exercise or acquisition of stock under the Stock Award; or (iii) delivering to the Company owned and unencumbered shares of the Common Stock. 11. ADJUSTMENTS UPON CHANGES IN STOCK. (a) CAPITALIZATION ADJUSTMENTS. If any change is made in the stock subject to the Plan, or subject to any Stock Award, 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), the Plan will be appropriately adjusted in the class(es) and number of securities subject to the Plan pursuant to Section 4(a) and the outstanding Stock Awards will be appropriately adjusted in the class(es) and number of securities and price per share of stock subject to such outstanding Stock Awards. The Board shall make such adjustments, and its determination shall be final, binding and conclusive. For clarity, the conversion of any convertible securities of the Company shall not be treated as a transaction “without receipt of consideration” by the Company. (b) DISSOLUTION OR LIQUIDATION. In the event of a dissolution or liquidation of the Company, then all outstanding Stock Awards shall terminate immediately prior to such event. (c) ASSET SALE, MERGER, CONSOLIDATION OR REVERSE MERGER. (i) In the event of (i) a sale, lease or other disposition of all or substantially all of the assets of the Company, (ii) a merger or consolidation in which the Company is not the surviving corporation or (iii) a reverse merger in which the Company is the surviving corporation but the shares of Common Stock outstanding immediately preceding the merger are converted by virtue of the merger into other property, whether in the form of securities, cash or otherwise, then any surviving corporation or acquiring corporation shall assume any Stock Awards outstanding under the Plan or shall substitute similar stock awards (including an award to acquire the same consideration paid to the stockholders in the transaction described in this subsection 11(c) for those outstanding under the Plan). (ii) In the event any surviving corporation or acquiring corporation refuses to assume such Stock Awards or to substitute similar stock awards for those outstanding under the Plan, then the vesting of such Stock Awards shall be accelerated in full, and the Stock Awards shall terminate if not exercised (if applicable) at or prior to such event. 8 (iii) In the event any surviving corporation or acquiring corporation assumes such Stock Awards or substitutes similar stock awards for those outstanding under the Plan but the Participant is not elected or appointed to the board of directors of the surviving corporation or acquiring corporation at the first meeting of such board of directors after such change in control event, then the vesting of such Stock Awards shall be accelerated by eighteen (18) months on the day after the first meeting of the board of directors of the surviving corporation or acquiring corporation. (iv) In the event any surviving corporation or acquiring corporation assumes such Stock Awards or substitutes similar stock awards for those outstanding under the Plan and the Participant is elected or appointed to the board of directors of the surviving corporation or acquiring corporation at the first meeting of such board of directors after such change in control event, then the vesting of such Stock Awards shall not be accelerated. 12. AMENDMENT OF THE PLAN AND STOCK AWARDS. (a) AMENDMENT OF PLAN. The Board at any time, and from time to time, may amend the Plan. However, except as provided in Section 11 relating to adjustments upon changes in stock, no amendment shall be effective unless approved by the stockholders of the Company to the extent stockholder approval is necessary to satisfy the requirements of Rule 16b-3 or any Nasdaq or other securities exchange listing requirements. (b) STOCKHOLDER APPROVAL. The Board may, in its sole discretion, submit any other amendment to the Plan for stockholder approval. (c) NO IMPAIRMENT OF RIGHTS. Rights under any Option 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 Participant and (ii) the Participant consents in writing. (d) AMENDMENT OF STOCK AWARDS. The Board at any time, and from time to time, may amend the terms of any one or more Stock Awards; 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 Participant and (ii) the Participant consents in writing. (e) SUBSTITUTE AWARDS; NO REPRICING. Stock Awards may be granted in substitution or exchange for any other Stock Award granted under the Plan or under another plan of the Company or an Affiliate or any other right of an eligible person to receive payment from the Company or an Affiliate. Stock Awards may also be granted under the Plan in substitution for awards held by individuals who become eligible persons as a result of a merger, consolidation or acquisition of another entity or the assets of another entity by or with the Company or an Affiliate (“Substitute Awards”). Such Substitute Awards referred to in the immediately preceding sentence that are Options may have an exercise price that is less than the Fair Market Value of a share of Common Stock on the date of the substitution if such substitution complies with applicable laws (including rules regarding nonqualified deferred compensation) and exchange rules. Except as provided in this Section 12(e) or in Section 11, without the approval of the stockholders of the Company, the terms of outstanding Stock Awards may not be amended to (i) reduce the exercise price of an outstanding Option, (ii) grant a new Option or other Stock Award in substitution for, or upon the cancellation of, any previously granted Option that has the effect of reducing the exercise price thereof, (iii) exchange any Option for Common Stock, cash or other consideration when the exercise price or grant price per share of Common Stock under such Option exceeds the Fair Market Value of a share of Common Stock. 13. TERMINATION OR SUSPENSION OF THE PLAN. (a) PLAN TERM. The Board may suspend or terminate the Plan at any time. Unless sooner terminated, the Plan shall terminate on the day before the tenth (10th) anniversary of the date the Plan is adopted by the Board or approved by the stockholders of the Company, whichever is earlier. No Stock Awards may be granted under the Plan while the Plan is suspended or after it is terminated. 
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9 (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 Participant. 14. EFFECTIVE DATE OF PLAN. The Plan shall become effective as determined by the Board, but no Option shall be exercised and no Restricted Stock Award or Restricted Stock Unit Award shall be granted unless and until the Plan has been approved by the stockholders of the Company, which approval shall be within twelve (12) months before or after the date the Plan is adopted by the Board. 15. CHOICE OF LAW. All questions concerning the construction, validity and interpretation of this Plan shall be governed by the law of the State of Delaware, without regard to such state’s conflict of laws rules. 
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LEXICON PHARMACEUTICALS, INC.
2026 NON-EMPLOYEE DIRECTORS’ EQUITY INCENTIVE PLAN

This Plan was initially adopted by the Board on February 3, 2000 and approved by the Company’s
stockholders on March 15, 2000. The Plan was subsequently amended or amended and restated (cach, an
“Amendment”) multiple times and each Amendment was adopted by the Board and/or approved by the Company’s
stockholders as required by applicable law, applicable stock exchange listing requirements and the terms of the Plan.
The terms of this 2026 Non-Employee Directors’ Equity Incentive Plan, as adopted by the Board on February 12,
2026 and by the Company’s stockholders on April 30, 2026, shall supersede the terms of each prior version of the
Plan in its entirety; provided, however that each outstanding Stock Award granted under a prior version of the Plan
shall remain subject to the terms of the Plan as in effect on the date of grant of the applicable Stock Award.

L PURPOSES.

(a)  ELIGIBLE STOCK AWARD RECIPIENTS. The persons eligible to receive Stock Awards are the
Non-Employee Directors of the Company.

(b) AVAILABLE STOCK AWARDS. The purpose of the Plan is to provide a means by which Non-
Employee Directors may be given an opportunity to benefit from increases in value of the Common Stock through
the granting of the following Stock Awards: (i) Nonstatutory Stock Options, (ii) Restricted Stock Awards and (iii)
Restricted Stock Unit Awards.

(c) GENERAL PURPOSE. The Company, by means of the Plan, seeks to retain the services of its
Non-Employee Dircctors, to secure and retain the services of new Non-Employee Directors and to provide
incentives for such persons to exert maximum efforts for the success of the Company and its Affiliates.

2. DEFINITIONS.

(1) “AFFILIATE” means any parent corporation or subsidiary corporation of the Company, whether
now or hereafter existing, as those terms are defined in Sections 424(c) and (f), respectively, of the Code.

(b)  “BOARD” means the Board of Directors of the Company.

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

(d  “COMMON STOCK” means the common stock, par value $.001 per share, of the Company.

() “COMPANY” means Lexicon Pharmaceuticals, Inc., a Delaware corporation.

() “CONSULTANT” means any person other than a Director or Employee who is engaged by the

Company or an Affiliate to render consulting or advisory services and who is compensated for such services

(  “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. The Participant’s
Continuous Service shall not be deemed to have terminated merely because of a change in the capacity in which the
Participant renders service to the Company or an Affiliate as an Employee, Consultant or Director 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 Continuous Service. For example, a change in status from a Non-Employee Director of the Company
to a Consultant of an Affiliate or an Employee of the Company will not constitute an interruption of Continuous
Service. The Board or the chief executive officer of the Company, in that party’s sole discretion, may determine
whether tinuous 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.

(h) “DIRECTOR™ means a member of the Board of Directors of the Company.

()  “DISABILITY” means the permanent and total disability of a person within the meaning of
Section 22(e)(3) of the Code.

[0 “EMPLOYEE” means any person employed by the Company or an Affiliate. Mere service as a
Director or payment of a director’s fee by the Company or an Affiliate shall not be sufficient to constitute
“employment” by the Company or an Affiliate.

(k) “EXCHANGE ACT” means the Securities Exchange Act of 1934, as amended.
(U] “FAIR MARKET VALUE" means, as of any date, the value of the Common Stock determined as
follows:
(i) If the Common Stock is listed on any established stock exchange or traded on the Nasdaq

Stock Market, the Fair Market Value of a sharc of Common Stock shall be the closing sales price for such
stock (or the closing bid, if no sales were reported) as quoted on such exchange or market (or the exchange
or market with the greatest volume of trading in the Common Stock) on the last market trading day prior to
the day of determination, as reported in The Wall Street Journal or such other source as the Board deems
reliable

(i) In the absence of such markets for the Common Stock, the Fair Market Value shall be
determined in good faith by the Board in such manner as it deems appropriate and as is consistent with the
requirements of section 409 of the Code.

(m)  “NON-EMPLOYEE DIRECTOR" means a Director who is not an Employee.

() “NONSTATUTORY STOCK OPTION" means an option to purchase Common Stock that is not
intended to qualify as an incentive stock option within the meaning of Section 422 of the Code and the regulations
promulgated thereunder.

(0)  “OPTION” means a Nonstatutory Stock Option to purchase Common Stock granted pursuant to
Section 6 of the Plan.

() “PARTICIPANT” means any Non-Employee Dircctor to whom a Stock Award is granted
pursuant to the Plan.

(@  “PLAN” means this Lexicon Pharmaceuticals, Inc. 2017 Non-Employee Directors’ Equity
Incentive Plan.

(r) “RESTRICTED STOCK AWARD" means a right to receive restricted Common Stock granted
pursuant to Section 7(a) of the Plan.

(s) “RESTRICTED STOCK UNIT AWARD"™ means a right to receive shares of Common Stock (or a
cash payment equal to the Fair Market Value thereof) granted pursuant to Section 7(b) of the Plan.

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

(u) “SECURITIES ACT” means the Securities Act of 1933, as amended.

() “STOCK AWARD” means any right granted under the Plan, including an Option, a Restricted
Stock Award or a Restricted Stock Unit Award.

(W) “STOCK AWARD AGREEMENT” means a written agreement between the Company and a
holder of a Stock Award evidencing the terms and conditions of an individual Stock Award grant. Each Stock
Award Agreement shall be subject to the terms and conditions of the Plan.

3 ADMINISTRATION.

(a) ADMINISTRATION BY BOARD. The Board shall administer the Plan. The Board may not
delegate administration of the Plan to a committee.

(b)  POWERS OF BOARD. The Board shall have the power, subject to, and within the limitations of,
the express provisions of the Plan:

() To determine from time to time which of the Non-Employee Directors shall be granted
Stock Awards; when and how each Stock Award shall be granted; what type or combination of types of
Stock Award shall be granted; the provisions of each Stock Award granted (which need not be identical),
including the time or times when a Non-Employce Director shall be permitted to receive Common Stock
pursuant to a Stock Award; and the number of shares of Common Stock with respect to which a Stock
Award shall be granted to each such Non-Employee Director.

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

(iii) To amend the Plan or a Stock Award as provided in Section 12.
() 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 that are not in conflict with the
provisions of the Plan.

() 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.

4. SHARES SUBJECT TO THE PLAN.

(a) SHARE RESERVE. Subject to the provisions of Section 11 relating to adjustments upon changes
in the Common Stock, the Common Stock that may be issued pursuant to Stock Awards shall not exceed in the
aggregate six million (6,000,000) shares of Common Stock.

(b)  ANNUAL LIMIT ON STOCK AWARDS. No Participant shall be cligible to be granted Stock
Awards with an aggregate grant date fair value (computed in accordance with the Company’s financial reporting
policies) of more than $500,000 during any calendar year, taken together with any cash fees paid to such Participant
in compensation for such Participant’s service on the Board during such calendar year.

(c) REVERSION OF SHARES TO THE SHARE RESERVE. If any Stock Award shall for any
reason expire or otherwise terminate, in whole or in part, without the shares of Commen Stock issuable thereunder
being issued in full, the shares of Common Stock not issued under such Stock Award shall revert to and again
become available for issuance under the Plan. For clarity, shares subject to a Stock Award that are not delivered to a
Participant because (i) such Participant’s right to purchase such shares subject to an Option are surrendered in
payment of the exercise price for other shares subject to such Option in a “net exercise,” or (ii) such shares arc
withheld in satisfaction of the withholding of taxes incurred in connection with the exercise of an Option, or the
issuance of shares under a Restricted Stock Award or Restricted Stock Unit Award, the shares so surrendered or
withheld shall not remain available for subsequent issuance under the Plan.

(@  SOURCE OF SHARES. The shares of Common Stock subject to the Plan may be unissued shares
or reacquired shares, bought on the market or otherwise.

3 ELIGIBILITY.

Stock Awards may be granted under the Plan to all Non-Employee Directors.
6 OPTION PROVISIONS.

Each Option shall be in such form and shall contain such terms and conditions, not inconsistent with the
Plan, as the Board shall deem appropriate. The provisions of separate Options need not be identical, but each Option
shall include (through incorporation of provisions hereof by reference in the Option or otherwise) the substance of
cach of the following provisions:

(a)  TERM. No Option shall be exercisable after the expiration of ten (10) years from the date it was
granted.

(b EXERCISE PRICE, The exercise price of each Option shall be one hundred percent (100%) of the
Fair Market Value of the 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 that set forth in the preceding sentence if
such Option is granted pursuant to an assumption or substitution for another option in a manner satisfying the
provisions of Section 424(a) of the Code.

() CONSIDERATION. The purchase price of stock acquired pursuant to an Option may be paid, to
the extent permitted by applicable statutes and regulations, in any combination of (i) cash or check, (ii) delivery to
the Company of other Common Stock, or (iii) surrender of Participant’s right to purchase shares subject to any
Option with a term expiring in less than one (1) year from the date of exercise (valued, for such purposes, as the Fair
Market Value of such surrendered shares on the date of exercise less the exercise price for such surrendered shares)
in payment of the exercise price for other shares subject to such Option in a “net exercise” of such Option

(d) TRANSFERABILITY. An Option is not transferable, except (i) by will or by the laws of descent
and distribution, (ii) by instrument to an inter vivos or testamentary trust, in a form accepted by the Company, in
which the Option is to be passed to beneficiaries upon the death of the trustor (settlor) and (iii) by gift, in a form
accepted by the Company, to a member of the “immediate family” of the Participant as that term is defined in 17
C.FR. 240.16a-1(c). In addition, the Participant may, by delivering writien notice to the Company, in a form
satisfactory to the Company, designate a third party who, in the event of the death of the Participant, shall thereafter
be entitled to exercise the Option.

(e) 'VESTING. The total number of shares of Common Stock subject to an Option may, but need not,
vest and therefore become exercisable in periodic installments that may, but need not, be equal. The Option may be
subject to such other terms and conditions on the time or times when it may be exercised (which may be based on
performance or other criteria) as the Board may deem appropriate. The vesting provisions of individual Options may
vary.

[} TERMINATION OF CONTINUOUS SERVICE. In the event an Participant’s Continuous Service
terminates (other than upon the Participant’s death or Disability), the Participant may exercise his or her Option (to
the extent that the Participant was entitled to exercise it as of the date of termination) but only within such period of
time ending on the earlier of (i) the date six (6) months following the termination of the Participant’s Continuous
Service, or (i) the expiration of the term of the Option as set forth in the Stock Award Agreement. If, after
termination, the Participant does not exercise his or her Option within the time specified in the Stock Award
Agreement, the Option shall terminate.

(2) EXTENSION OF TERMINATION DATE. If the exercise of the Option following the termination
of the Participant’s Continuous Service (other than upon the Participant’s death or Disability) would be prohibited at
any time solely because the issuance of shares would violate the registration requirements under the Securities Act,
then the Option shall terminate on the earlier of (i) the expiration of the term of the Option set forth in Section 6(a)
or (i) the expiration of a period of three (3) months after the termination of the Participant's Continuous Service
during which the exercise of the Option would not be in violation of such registration requirements.

(h) DISABILITY OF PARTICIPANT. In the event an Participant’s Continuous Service terminates as
a result of the Participant’s Disability, the Participant may exercise his or her Option (to the extent that the
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Participant was entitled to exercise it as of the date of termination), but only within such period of time ending on
the earlier of (i) the date twelve (12) months following such termination or (ii) the expiration of the term of the
Option as set forth in the Stock Award Agreement. If, after termination, the Participant does not exercise his or her
Option within the time specified herein, the Option shall terminate.

(i) DEATH OF PARTICIPANT. In the event (i) an Participant’s Continuous Service terminates as a
result of the Participant’s death or (ii) the Participant dies within the three-month period afier the termination of the
Participant’s Continuous Service for a reason other than death, then the Option may be exercised (to the extent the
Participant was entitled to exercise the Option as of the date of death) by the Participant’s estate, by a person who
acquired the right to exercise the Option by bequest or inheritance or by a person designated to exercise the Option
upon the Participant’s death, but only within the period ending on the earlier of (A) the date eighteen (18) months
following the date of death or (B) the expiration of the term of such Option as set forth in the Stock Award
Agreement. If, after death, the Option is not exercised within the time specified herein, the Option shall terminate.

v A PROVISIONS OF STOCK AWARDS OTHER THAN OPTIONS.

() RESTRICTED STOCK AWARDS. Each Restricted Stock Award shall be in such form and shall
contain such terms and conditions, not inconsistent with the Plan, as the Board shall deem appropriate. The
provisions of separate Restricted Stock Awards need not be identical, but cach Restricted Stock Award shall include
(through incorporation of provisions hereof by reference in the Restricted Stock Award or otherwise) the substance
of each of the following provisions:

(i) CONSIDERATION. Except as otherwise determined by the Board, no further
consideration will be payable by the Participant upon grant of the Restricted Stock Award or delivery of
cach share of Common Stock subject to the Restricted Stock Award. Any such consideration to be paid by
the Participant 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 Award, the Board may, but
need not, determine that Shares of Common Stock acquired under a Restricted Stock Award shall be
subject to a share repurchase option in favor of the Company in accordance with a vesting schedule to be
determined by the Board in its sole discretion.

(iii) TERMINATION OF PARTICIPANT’S CONTINUOUS SERVICE. In the event a
Participant’s Continuous Service terminates, the Company may repurchase or otherwise reacquire any or
all of the shares of Common Stock held by the Participant which have not vested as of the date of
termination under the terms of the Restricted Stock Award.

(iv) TRANSFERABILITY. Rights under the Restricted Stock Award shall be transferable by
the Participant only upon such terms and conditions as the Board shall determine in its sole discretion.

(b) RESTRICTED STOCK UNIT AWARDS. Each Restricted Stock Unit Award shall be in such
form and shall contain such terms and conditions as the Board shall deem appropriate. The provisions of separate
Restricted Stock Unit Awards need not be identical, but each Restricted Stock Unit Award shall include (through
incorporation of provisions hereof by reference in the Restricted Stock Unit Award or otherwise) the substance of
cach of the following provisions:

()  CONSIDERATION. Except as otherwise determined by the Board, no further
consideration will be payable by the Participant upon grant of the Restricted Stock Unit Award or delivery
of each share of Common Stock subject to the Restricted Stock Unit Award. Any such consideration to be
paid by the Participant may be paid in any form of legal consideration that may be acceptable to the Board
i its sole discretion and permissible under applicable Taw.

(ii) VESTING. At the time of the grant of a Restricted Stock Unit Award, the Board may, but
need not, impose such restrictions or conditions to the vesting of the Restricted Stock Unit Award as
determined by the Board in its sole discretion.

(i)  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 in its sole discretion.

(iv)  DIVIDEND EQUIVALENTS. Except as otherwise determined by the Board, dividend
equivalents shall not be credited in respect of shares of Common Stock subject to a Restricted Stock Unit
Award. If any such dividend equivalents are so credited, such dividend cquivalents may be converted into
additional shares of Common Stock subject to the Restricted Stock Unit Award in such manner as
determined by the Board in its sole discretion. Any additional shares of Common Stock subject to 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 to which they relate.

) TERMINATION OF PARTICIPANT’S CONTINUOUS SERVICE. Except as otherwise
determined by the Board, such portion of the Restricted Stock Unit Award that has not vested will be
forfeited upon the Participant’s termination of Continuous Service.

(vi) TRANSFERABILITY. Rights under the Restricted Stock Unit Award shall be
transferable by the Participant only upon such terms and conditions as the Board shall determine in its sole
discretion.

8. COVENANTS OF THE COMPANY.

(@) 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 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 1o issue and sell shares of Common Stock upon exercise, grant or vesting of the Stock Awards; provided,
however, that this undertaking shall not requirc the Company to register under the Securities Act the Plan, any Stock
Award or any stock issued or issuable pursuant to any such Stock Award. If, after reasonable cfforts, the Company
is unable to obtain from any such regulatory commission or agency the authority which 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 or grant of such Stock Awards unless
and until such authority is obtained.

3 USE OF PROCEEDS FROM STOCK.

Proceeds from the sale of Common Stock pursuant to any Stock Award shall constitute general funds of the
Company.

10. MISCELLANEOUS.

()  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 subject to such Stock Award unless and until such Participant has
satisfied all requirements for the acquisition of shares of Common Stock underlying the Stock Award pursuant to its
terms.

(b) NO SERVICE RIGHTS. Nothing in the Plan or any instrument executed or Stock Award granted
pursuant thereto shall confer upon any Participant any right to continue to serve the Company as a Non-Employee
Director 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.

(c) 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 the Stock Award; and (ii) to give written assurances satisfactory to the Company stating that
the Participant is acquiring the 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 (iii) 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 (iv) 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.

(d)  WITHHOLDING OBLIGATIONS. The Participant may satisfy any federal, state or local tax
withholding obligation relating to the exercise or acquisition of Common Stock under 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) tendering a cash payment; (ii) authorizing the Company to
withhold shares from the shares of the Common Stock otherwise issuable to the Participant as a result of the exercise
or acquisition of stock under the Stock Award; or (iii) delivering to the Company owned and unencumbered shares
of the Common Stock.

11 ADJUSTMENTS UPON CHANGES IN STOCK.

(a) CAPITALIZATION ADJUSTMENTS. If any change is made in the stock subject to the Plan, or
subject to any Stock Award, 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), the Plan will be appropriately adjusted in the class(es)
and number of securities subject to the Plan pursuant to Section 4(a) and the outstanding Stock Awards will be
appropriately adjusted in the class(es) and number of securities and price per share of stock subject to such
outstanding Stock Awards. The Board shall make such adjustments, and its determination shall be final, binding and
conclusive. For clarity, the conversion of any convertible securities of the Company shall not be treated as a
transaction “without receipt of consideration” by the Company.

(b)  DISSOLUTION OR LIQUIDATION. In the event of a dissolution or liquidation of the Company,
then all outstanding Stock Awards shall terminate immediately prior to such event.

(©) ASSET SALE, MERGER, CONSOLIDATION OR REVERSE MERGER.

() Inthe event of (i) a sale, lease or other disposition of all or substantially all of the assets
of the Company, (ii) a merger or consolidation in which the Company is not the surviving corporation or
(iii) a reverse merger in which the Company is the surviving corporation but the shares of Common Stock
outstanding immediately preceding the merger are converted by virtue of the merger into other property,
whether in the form of sccuritics, cash or otherwise, then any surviving corporation or acquiring
corporation shall assume any Stock Awards outstanding under the Plan or shall substitute similar stock
awards (including an award to acquire the same consideration paid to the stockholders in the transaction
described in this subsection 11(c) for those outstanding under the Plan).

(ii) In the event any surviving corporation or acquiring corporation refuses to assume such
Stock Awards or to substitute similar stock awards for those outstanding under the Plan, then the vesting of
such Stock Awards shall be accelerated in full, and the Stock Awards shall terminate if not exercised (if
applicable) at or prior to such event

(iii) In the event any surviving corporation or acquiring corporation assumes such Stock
Awards or substitutes similar stock awards for those outstanding under the Plan but the Participant is not
clected or appointed to the board of directors of the surviving corporation or acquiring corporation at the
first meeting of such board of directors after such change in control event, then the vesting of such Stock
Awards shall be accelerated by eighteen (18) months on the day after the first meeting of the board of
directors of the surviving corporation or acquiting corporation.

(iv)  In the event any surviving corporation or acquiring corporation assumes such Stock
Awards or substitutes similar stock awards for those outstanding under the Plan and the Participant is
elected or appointed to the board of directors of the surviving corporation or acquiring corporation at the
first meeting of such board of directors after such change in control event, then the vesting of such Stock
Awards shall not be accelerated.

12 AMENDMENT OF THE PLAN AND STOCK AWARDS.

() AMENDMENT OF PLAN. The Board at any time, and from time to time, may amend the Plan.
However, except as provided in Section 11 relating to adjustments upon changes in stock, no amendment shall be
effective unless approved by the stockholders of the Company to the extent stockholder approval is necessary to
satisfy the requirements of Rule 16b-3 or any Nasdag or other securities exchange listing requirements.

()  STOCKHOLDER APPROVAL. The Board may, in its sole discretion, submit any other
amendment to the Plan for stockholder approval.

() NOIMPAIRMENT OF RIGHTS. Rights under any Option 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 Participant
and (ii) the Participant consents in writing.

(@  AMENDMENT OF STOCK AWARDS. The Board at any time, and from time to time, may
amend the terms of any one or more Stock Awards; 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 Participant and (i) the
Participant consents in writing.

(e) SUBSTITUTE AWARDS; NO REPRICING. Stock Awards may be granted in substitution or
exchange for any other Stock Award granted under the Plan or under another plan of the Company or an Affiliate or
any other right of an eligible person to receive payment from the Company or an Affiliate. Stock Awards may also
be granted under the Plan in substitution for awards held by individuals who become eligible persons as a result of a
merger, consolidation or acquisition of another entity or the assets of another entity by or with the Company or an
Affiliate (“Substitute Awards™). Such Substitute Awards referred to in the immediately preceding sentence that are
Options may have an exercise price that is less than the Fair Market Value of a share of Common Stock on the date
of the substitution if such substitution complies with applicable laws (including rules regarding nonqualified
deferred compensation) and exchange rules. Except as provided in this Section 12(e) or in Section 11, without the
approval of the stockholders of the Company, the terms of outstanding Stock Awards may not be amended to (i)
reduce the exercise price of an outstanding Option, (ii) grant a new Option or other Stock Award in substitution for,
or upon the cancellation of, any previously granted Option that has the effect of reducing the exercise price thereof,
(iii) exchange any Option for Common Stock, cash or other consideration when the exercise price or grant price per
share of Common Stock under such Option exceeds the Fair Market Value of a share of Common Stock.

13. TERMINATION OR SUSPENSION OF THE PLAN.

() PLAN TERM. The Board may suspend or terminate the Plan at any time. Unless sooner
terminated, the Plan shall terminate on the day before the tenth (10th) anniversary of the date the Plan is adopted by
the Board or approved by the stockholders of the Company, whichever is earlier. No Stock Awards may be granted
under the Plan while the Plan is suspended or after it is terminated.
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(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
Participant.

14. EFFECTIVE DATE OF PLAN.
The Plan shall become effective as determined by the Board, but no Option shall be exercised and no
Restricted Stock Award or Restricted Stock Unit Award shall be granted unless and until the Plan has been approved

by the stockholders of the Company, which approval shall be within twelve (12) months before or after the date the
Plan is adopted by the Board.

15. CHOICE OF LAW.

All questions concerning the construction, validity and interpretation of this Plan shall be governed by the
law of the State of Delaware, without regard to such state’s conflict of laws rules.
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SEVENTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
LEXICON PHARMACEUTICALS, INC.

LEXICON PHARMACEUTICALS, INC. (the “Corporation™), a corporation organized
and existing under and by virtue of the General Corporation Law of the State of Delaware
(“DGCL"), hereby certifies as follows pursuant to Sections 242 and 245 of the DGCL:

FIRST: The name of the Corporation is “Lexicon Pharmaceuticals, Inc.” The Corporation was
previously incorporated as “Lexicon Genetics Incorporated” on July 7, 1995.

SECOND: The current Certificate of Incorporation of the Corporation was filed in the Office of
the Secretary of State of the State of Delaware (the “Secretary of State™) on May 10,
2024.

THIRD:  The Board of Directors of the Corporation (the “Board of Directors”), in accordance
with Sections 242 and 245 of the DGCL, (i) adopted and approved this Seventh
Amended and Restated Certificate of Incorporation (including the amendments to the
Corporation’s Certificate of Incorporation effected hereby) and (ii) proposed that the
Corporation’s stockholders adopt and approve this Seventh Amended and Restated
Certificate of Incorporation (including the amendments to the Corporation’s
Certificate of Incorporation effected hereby).

FOURTH: The holders of not less than a majority of the outstanding shares of the Corporation’s
common stock, par value $.001 per share, and preferred stock, par value $0.01 per
share, in accordance with Sections 242 and 245 of the DGCL, approved and adopted
on behalf of the stockholders this Seventh Amended and Restated Certificate of
Incorporation (including the amendments to the Corporation’s Certificate of
Incorporation effected hereby).

FIFTH: This Seventh Amended and Restated Certificate of Incorporation shall become
effective on its filing with the Secretary of State.

SIXTH:  The current Certificate of Incorporation of the Corporation is hereby amended and
restated to read in its entirety as follows:

ARTICLE I
Name

The name of the Corporation is “Lexicon Pharmaceuticals, Inc.”

ARTICLE II
Registered Office and Registered Agent

The registered office of the Corporation in the State of Delaware is located at 251 Little
Falls Drive in the City of Wilmington, County of New Castle, Zip Code 19808. The name of the
registered agent of the Corporation at such address is Corporation Service Company.

ARTICLE I
Purpose

The purpose for which the Corporation is organized is to engage in any lawful acts and
activities for which corporations may be organized under the General Corporation Law of the State
of Delaware (“DGCL”).

ARTICLE IV
Capitalization

Section 4.01.  Authorized Capital. (a) The total number of shares of stock that the
Corporation shall have the authority to issue is 905,000,000 shares of capital stock, consisting of
(i) 5,000,000 shares of preferred stock, par value $0.01 per share (the “Preferred Stock™), and (ii)
900,000,000 shares of common stock, par value $0.001 per share (the “Common Stock”).

(b) Subject to the provisions of this Certificate of Incorporation and the
Preferred Stock Designation (as defined below) creating any series of Preferred Stock, the
Corporation may issue shares of its capital stock from time to time for such consideration (not less
than the par value thereof) as may be fixed by the Board of Directors of the Corporation (the
“Board of Directors™), which is expressly authorized to fix the same in its absolute discretion
subject to the foregoing conditions. Shares so issued for which the consideration shall have been
paid or delivered to the Corporation shall be deemed fully paid stock and shall not be liable to any
further call or assessment thereon, and the holders of such shares shall not be liable for any further
payments in respect of such shares.

(c) The right to cumulate votes for the election of directors as provided in
Section 214 of the DGCL shall not be granted and is hereby expressly denied.

(d) Subject to Article XII, no stockholder of the Corporation shall by reason of
his or her holding shares of any class of capital stock of the Corporation have any preemptive or
preferential right to acquire or subscribe for any additional, unissued or treasury shares (whether
now or hereafter acquired) of any class of capital stock of the Corporation now or hereafter to be
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authorized, or any notes, debentures, bonds or other securities convertible into or carrying any
right, option or warrant to subscribe for or acquire shares of any class of capital stock of the
Corporation now or hereafter to be authorized, whether or not the issuance of any such shares or
such notes, debentures, bonds or other securities would adversely affect the dividends or voting or
other rights of that stockholder.

Section 4.02.  Preferred Stock. (a) The Preferred Stock may be issued from time to time
in one or more series. Authority is hereby expressly granted to and vested in the Board of Directors
to authorize from time to time the issuance of Preferred Stock in one or more series. With respect
to each series of Preferred Stock authorized by it, the Board of Directors shall be authorized to
establish by resolution or resolutions, and by filing a certificate pursuant to applicable law of the
State of Delaware (the “Preferred Stock Designation”), the following to the fullest extent now or
hereafter permitted by the DGCL:

1) the designation of such series;
2) the number of shares to constitute such series;

3) whether such series is to have voting rights (full, special or limited)
or is to be without voting rights;

(4) i such series is to have voting rights, whether or not such series is
to be entitled to vote as a separate class either alone or together with the holders of the Common
Stock or one or more other series of Preferred Stock;

(5)  the preferences and relative, participating, optional, conversion or
other special rights (if any) of such series and the qualifications, limitations or restrictions (if any)
with respect to such series;

(6)  the redemption rights and price(s), if any, of such series, and
whether or not the shares of such series shall be subject to the operation of retirement or sinking
funds to be applied to the purchase or redemption of such shares for retirement and, if such
retirement or sinking funds or funds are to be established, the periodic amount thereof and the
terms and provisions relative to the operation thereof;

()] the dividend rights and preferences (if any) of such series, including,
without limitation, (i) the rates of dividends payable thereon, (ii) the conditions upon which and
the time when such dividends are payable, (iii) whether or not such dividends shall be cumulative
or noncumulative and, if cumulative, the date or dates from which such dividends shall accumulate
and (iv) whether or not the payment of such dividends shall be preferred to the payment of
dividends payable on the Common Stock or any other series of Preferred Stock;

(8)  the preferences (if any), and the amounts thereof, which the holders
of such series shall be entitled to receive upon the voluntary or involuntary liquidation, dissolution
or winding-up of, or upon any distribution of the assets of, the Corporation;

) whether or not the shares of such series, at the option of the
Corporation or the holders thereof or upon the happening of any specified event, shall be
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convertible into or exchangeable for (i) shares of Common Stock, (ii) shares of any other series of
Preferred Stock or (iii) any other stock or securities of the Corporation;

(10)  if such series is to be convertible or exchangeable, the price or prices
or ratio or ratios or rate or rates at which such conversion or exchange may be made and the terms
and conditions (if any) upon which such price or prices or ratio or ratios or rate or rates may be
adjusted; and

(11)  such other rights, powers and preferences with respect to such series
as may to the Board of Directors scem advisable.

Any series of Preferred Stock may vary from any other series of Preferred Stock in any or all of
the foregoing respects and in any other manner.

(b) The Board of Directors may, with respect to any existing series of Preferred
Stock but subject to the Preferred Stock Designation creating such series, (i) increase the number
of shares of Preferred Stock designated for such series by a resolution adding to such series
authorized and unissued shares of Preferred Stock not designated for any other series and (ii)
decrease the number of shares of Preferred Stock designated for such series by a resolution
subtracting from such series shares of Preferred Stock designated for such series (but not below
the number of shares of such series then outstanding), and the shares so subtracted shall become
authorized, unissued and undesignated shares of Preferred Stock.

(c) No vote of the holders of the Common Stock or the Preferred Stock shall,
unless otherwise expressly provided in a Preferred Stock Designation creating any series of
Preferred Stock, be a prerequisite to the issuance of any shares of any series of the Preferred Stock
authorized by and complying with the conditions of this Certificate of Incorporation. Shares of any
series of Preferred Stock that have been authorized for issuance pursuant to this Certificate of
Incorporation and that have been issued and reacquired in any manner by the Corporation
(including upon conversion or exchange thereof) shall be restored to the status of authorized and
unissued shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock
to be created by resolution or resolutions of the Board of Directors and a Preferred Stock
Designation as set forth above.

Section 4.03.  Common Stock. (a) The holders of shares of the Common Stock shall be
entitled to vote upon all matters submitted to a vote of the common stockholders of the Corporation
and shall be entitled to one vote for each share of the Common Stock held.

(b) Subject to the prior rights and preferences (if any) applicable to shares of
Preferred Stock of any series, the holders of shares of the Common Stock shall be entitled to
receive such dividends (payable in cash, stock or otherwise) as may be declared thereon by the
Board of Directors at any time and from time to time out of any funds of the Corporation legally
available therefor.

(c) In the event of any voluntary or involuntary liquidation, dissolution or
winding-up of the Corporation, after payment or provision for payment of the debts and other
liabilities of the Corporation and subject to the preferential or other rights (if any) of the holders
of shares of the Preferred Stock in respect thereof, the holders of shares of the Common Stock
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shall be entitled to receive all the remaining assets of the Corporation available for distribution to
its stockholders, ratably in proportion to the number of shares of the Common Stock held by them.
For purposes of this paragraph (c), a liquidation, dissolution or winding-up of the Corporation shall
not be deemed to be occasioned by or to include (i) any consolidation or merger of the Corporation
with or into another corporation or other entity or (ii) a sale, lease, exchange or conveyance of all
or a part of the assets of the Corporation.

Section 4.04.  Stock Options, Warrants, etc. Unless otherwise expressly prohibited in the
Preferred Stock Designation creating any series of Preferred Stock, the Corporation shall have
authority to create and issue warrants, rights and options entitling the holders thereof to purchase
from the Corporation shares of the Corporation’s capital stock of any class or series or other
securities of the Corporation for such consideration and to such persons, firms or corporations as
the Board of Directors, in its sole discretion, may determine, setting aside from the authorized but
unissued capital stock of the Corporation the requisite number of shares for issuance upon the
exercise of such warrants, rights or options. Such warrants, rights and options shall be evidenced
by one or more instruments approved by the Board of Directors. The Board of Directors shall be
empowered to set the exercise price, duration, time for exercise and other terms of such warrants,
rights or options; provided, however, that the consideration to be received for any shares of capital
stock subject thereto shall not be less than the par value thereof.

ARTICLE V
Directors

Section 5.01.  Number and Term. The number of directors of the Corporation shall from
time to time be fixed exclusively by the Board of Directors in accordance with, and subject to the
limitations set forth in, the bylaws of the Corporation (the “Bylaws”); provided, however, that the
Board of Directors shall at all times consist of a minimum of three and a maximum of 13 directors,
subject, however, to increases above 13 directors as may be required in order to permit the holders
of any series of Preferred Stock to exercise their right (if any) to elect additional directors under
specified circumstances or to permit the election or appointment to the Board of Directors of the
Required Director Number of Investor Designated Directors (each as defined in the Stockholders’
Agreement, dated as of June 17, 2007, between Invus, L.P. and the Corporation (as amended,
supplemented or otherwise modified, the “Stockholders’ Agreement™)) pursuant to the
Stockholders’ Agreement. No decrease in the number of directors shall have the effect of
shortening the term of any incumbent director. Anything in this Certificate of Incorporation or the
Bylaws to the contrary notwithstanding, each director shall hold office until his successor is elected
and qualified or until his earlier death, resignation or removal.

Section 5.02.  Limitation of Personal Liability. (a) No person who is or was a director of
the Corporation shall be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the
director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the DGCL or (iv) for any transaction from which the director derived an improper
personal benefit.

(b)  If the DGCL is hereafter amended to authorize corporate action further
limiting or eliminating the personal liability of directors, then the personal liability of the directors
to the Corporation or its stockholders shall be limited or eliminated to the fullest extent permitted
by the DGCL, as so amended from time to time.

Section 5.03.  Classification. The Board of Directors shall be divided into three classes
designated as Class I, Class Il and Class III, respectively, all as nearly equal in number as possible,
with each director then in office receiving the classification to be determined with respect to such
director by the Board of Directors. The initial term of office of Class I directors shall expire at the
annual meeting of the Corporation’s stockholders in 2001. The initial term of office of Class 1I
directors shall expire at the annual meeting of stockholders in 2002. The initial term of office of
Class I1I directors shall expire at the annual meeting of stockholders in 2003. Each director elected
at an annual meeting of stockholders to succeed a director whose term is then expiring shall hold
office until the third annual meeting of stockholders after his election or until his successor is
elected and qualified or until his earlier death, resignation or removal. Increases and decreases in
the number of directors shall be apportioned among the classes of directors so that all classes will
be as nearly equal in number as possible. No decrease in the number of directors constituting the
Board of Directors shall shorten the term of any incumbent director.

Section 5.04. Nomination and Election. (a) Nominations of persons for election or
reelection to the Board of Directors may be made by or at the direction of the Board of Directors.
The Bylaws may set forth procedures for the nomination of persons for election or reelection to
the Board of Directors and only persons who are nominated in accordance with such procedures
(if any) shall be eligible for election or reelection as directors of the Corporation; provided,
however, that such procedures shall not infringe upon (i) the right of the Board of Directors to
nominate persons for election or reelection to the Board of Directors or (ii) the rights of the holders
of any class or series of Preferred Stock, voting separately by class or series, to elect additional
directors under specified circumstances.

(b) Each director shall be elected in accordance with this Certificate of
Incorporation, the Bylaws and applicable law. Election of directors by the Corporation’s
stockholders need not be by written ballot unless the Bylaws so provide.

Section 5.05.  Removal. No director of any class may be removed before the expiration
of his term of office except for cause and then only by the affirmative vote of the holders of not
less than a majority in voting power of all the outstanding shares of capital stock of the Corporation
entitled to vote generally in an election of directors, voting together as a single class. The Board
of Directors may not remove any director, and no recommendation by the Board of Directors that
a director be removed may be made to the Corporation’s stockholders unless such recommendation
is set forth in a resolution adopted by the affirmative vote of not less than 66-2/3% of the whole
Board of Directors.

Section 5.06. Vacancies. (a) In case any vacancy shall occur on the Board of Directors
because of death, resignation or removal, such vacancy may be filled only by a majority (or such
higher percentage as may be specified in the Bylaws) of the directors remaining in office (though
less than a quorum), or by the sole remaining director. The director so appointed shall serve for
the unexpired term of his predecessor or until his successor is elected and qualified or until his
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carlier death, resignation or removal. If there are no directors then in office, an election of directors
may be held in the manner provided by applicable law.

(b) Any newly-created directorship resulting from any increase in the number
of directors may be filled only by a majority (or such higher percentage as may be specified in the
Bylaws) of the directors then in office (though less than a quorum), or by the sole remaining
director. The director so appointed shall be assigned to such class of directors as such majority of
directors or the sole remaining director, as the case may be, shall determine; provided, however,
that newly-created directorships shall be apportioned among the classes of directors so that all
classes will be as nearly equal in number as possible. Each director so appointed shall hold office
for the remaining term of the class to which he is assigned or until his successor is elected and
qualified or until his earlier death, resignation or removal.

(c)  Except as expressly provided in this Certificate of Incorporation or as
otherwise provided by applicable law, stockholders of the Corporation shall not have the right to
fill vacancies on the Board of Directors, including newly-created directorships.

Section 5.07.  Subject to Rights of Holders of Preferred Stock. Notwithstanding the
foregoing provisions of this Article V, if the Preferred Stock Designation creating any series of
Preferred Stock entitles the holders of such Preferred Stock, voting separately by class or series,
to elect additional directors under specified circumstances, then all provisions of such Preferred
Stock Designation relating to the nomination, election, term of office, removal, filling of vacancies
and other features of such directorships shall, as to such directorships, govern and control over any
conflicting provisions of this Article V, and such directors so elected need not be divided into
classes pursuant to this Article V unless expressly provided by the provisions of such Preferred
Stock Designation.

ARTICLE VI
Amendment of Bylaws

The Board of Directors is expressly authorized and empowered to adopt, alter, amend or
repeal the Bylaws. Stockholders of the Corporation shall have the power to alter, amend, expand
or repeal the Bylaws but only by the affirmative vote of the holders of not less than 66-2/3% in
voting power of all outstanding shares of capital stock of the Corporation entitled to vote generally
at an election of directors, voting together as a single class.

ARTICLE VII
Actions and Meetings of Stockholders

Section 7.01.  No Action by Written Consent. No action shall be taken by the
stockholders of the Corporation except at an annual or special meeting of stockholders.
Stockholders of the Corporation may not act by written consent in lieu of a meeting.

Section 7.02.  Meetings. (a) Meetings of the stockholders of the Corporation (whether
annual or special) may only be called by the Board of Directors or by such officer or officers of
the Corporation as the Board of Directors may from time to time authorize to call meetings of the
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stockholders of the Corporation. Stockholders of the Corporation shall not be entitled to call any
meeting of stockholders or to require the Board of Directors or any officer or officers of the
Corporation to call a meeting of stockholders except as otherwise expressly provided in the Bylaws
or in the Preferred Stock Designation creating any series of Preferred Stock.

(b) Stockholders of the Corporation shall not be entitled to propose business for
consideration at any meeting of stockholders except as otherwise expressly provided in the Bylaws
or in the Preferred Stock Designation creating any series of Preferred Stock.

() Business transacted at any special meeting of stockholders shall be limited
to the purposes stated in the notice or waivers of notice of such meeting. The person presiding at
a meeting of stockholders may determine whether business has been properly brought before the
meeting and, if the facts so warrant, such person may refuse to transact any business at such
meeting which has not been properly brought before such meeting.

Section 7.03.  Appoint and Remove Officers, etc. The stockholders of the Corporation
shall have no right or power to appoint or remove officers of the Corporation nor to abrogate the
power of the Board of Directors to elect and remove officers of the Corporation. The stockholders
of the Corporation shall have no power to appoint or remove directors as members of committees
of the Board of Directors nor to abrogate the power of the Board of Directors to establish one or
more such committees or the power of any such committee to exercise the powers and authority
of the Board of Directors.

Section 7.04.  Compromises and _Arrangements. Whenever a compromise or
arrangement is proposed between this corporation and its creditors or any class of them and/or
between this corporation and its stockholders or any class of them, any court of equitable
jurisdiction within the State of Delaware may, on the application in a summary way of this
corporation or of any creditor or stockholder thereof or on the application of any receiver or
receivers appointed for this corporation under § 291 of Title 8 of the Delaware Code or on the
application of trustees in dissolution or of any receiver or receivers appointed for this corporation
under § 279 of Title 8 of the Delaware code order a meeting of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this corporation, as the case may be, to be
summoned in such manner as the said court directs. If a majority in number representing three
fourths in value of the creditors or class of creditors, and/or of the stockholders or class of
stockholders of this corporation, as the case may be, agree to any compromise or arrangement and
to any reorganization of this corporation as a consequence of such compromise or arrangement,
the said compromise or arrangement and the said reorganization shall, if sanctioned by the court
to which the said application has been made, be binding on all the creditors or class of creditors,
and/or on all the stockholders or class of stockholders, of this corporation, as the case may be, and
also on this corporation.

ARTICLE VIII
Indemnification of Directors and Officers

The Corporation shall indemnify, to the fullest extent permitted by applicable law and
pursuant to the Bylaws, each person who is or was a director or officer of the Corporation, and
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may indemnify each employee and agent of the Corporation and all other persons whom the
Corporation is authorized to indemnify under the provisions of the DGCL.

ARTICLE IX
Election to be Governed by Section 203 of the DGCL

The Corporation hereby elects to be governed by Section 203 of the DGCL; provided,
however, that the provisions of this Article IX shall not apply to restrict a business combination
between the Corporation and an interested stockholder (as defined in Section 203 of the DGCL)
of the Corporation if either (i) such business combination was approved by the Board of Directors
prior to the time that such stockholder became an interested stockholder or (ii) such stockholder
became an interested stockholder as a result of, and at or prior to the effective time of, a transaction
which was approved by the Board of Directors prior to the time that such stockholder became an
interested stockholder.

ARTICLE X
Amendment of Certificate of Incorporation

The Corporation reserves the right to amend, alter, change or repeal any provisions
contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by
applicable law, and all rights conferred upon stockholders, directors or any other persons by or
pursuant to this Certificate of Incorporation are granted subject to this reservation.
Notwithstanding the foregoing or any other provision of this Certificate of Incorporation or any
provision of law that might otherwise permit a lesser or no vote, the provisions of this Article X
and of Articles V, VI, VII and VIII may not be repealed or amended in any respect, and no
provision inconsistent with any such provision or imposing cumulative voting in the election of
directors may be added to this Certificate of Incorporation, unless such action is approved by the
affirmative vote of the holders of not less than 66-2/3% in voting power of all outstanding shares
of capital stock of the Corporation entitled to vote generally at an election of directors, voting
together as a single class; provided, however, that any amendment or repeal of Section 5.02 or
Article VIII of this Certificate of Incorporation shall not adversely affect any right or protection
existing thereunder in respect of any act or omission occurring prior to such amendment or repeal
and, provided further, that no Preferred Stock Designation shall be amended after the issuance of
any shares of the Series of Preferred Stock created thereby, except in accordance with the terms of
such Preferred Stock Designation and the requirements of applicable law.

ARTICLE X1
Voting Requirements Not Exclusive
The voting requirements contained in this Certificate of Incorporation shall be in addition

to the voting requirements imposed by law or by the Preferred Stock Designation creating any
series of Preferred Stock.

ARTICLE XII
Certain Rights of Covered Stockholders

Section 12.01. Rights to Purchase New Securities. (a) Notwithstanding Section 4.01(d),
in the event that the Corporation proposes to issue New Securities, a Covered Stockholder shall
have the right to purchase, in lieu of the person to whom the Corporation proposed to issue such
New Securities, in accordance with paragraph (b) below, a number of New Securities equal to the
product of (i) the total number or amount of New Securities which the Corporation proposes to
issue at such time and (ii) a fraction, the numerator of which shall be the total number of shares of
Common Stock which the Covered Stockholder beneficially owns at the relevant measurement
point, and the denominator of which shall be the aggregate number of shares of Common Stock
then outstanding (the number referred to in clause (ii), the “Pro Rata Share™).

(b) Subject to the provisions of Section 12.01(c), in the event that the
Corporation proposes to undertake an issuance of New Securities, it shall give written notice (a
“Notice of Issuance™) of its intention to the Covered Stockholder indicating the price per New
Security (or, to the extent not reasonably known to the Corporation at such time, the methodology
for determining such price) and the number of New Securities to be issued by the Corporation, and
describing the material terms of the New Securities and the material terms upon which the
Corporation proposes to issue such New Securities. The Covered Stockholder shall have two
business days from the date of receipt of the Notice of Issuance to agree to purchase all or a portion
of the Covered Stockholder’s Pro Rata Share of such New Securities (as determined pursuant to
paragraph (a) above) for the same consideration and otherwise upon the terms specified in the
Notice of Issuance (unless better terms are provided to any other purchaser) by giving written
notice to the Corporation and stating therein the quantity of New Securities to be purchased by the
Covered Stockholder. If the Covered Stockholder exercises its right to purchase New Securities
pursuant to this Section 12.01(b), the purchase and sale of such New Securities shall close at the
same time as the issuance of New Securities to the other purchaser or purchasers and, subject to
the preceding sentence, shall be issued on the same terms and subject to the same conditions as
applicable to the other purchaser or purchasers; provided that (i) such terms and conditions
applicable to the Covered Stockholder shall not include any restrictions on the transferability of
such New Securities (except pursuant to applicable laws and regulations) or any standstill, voting
or other restrictions, (ii) the Covered Stockholder shall not be required to make any representations
and warranties except those that relate solely to the Covered Stockholder and (iii) the Covered
Stockholder will not be required to undertake any indemnification obligation.

The rights given by the Corporation under this Section 12.01(b) shall terminate if
unexercised within two business days after receipt of the Notice of Issuance referred to in this
Section 12.01(b). Notwithstanding anything to the contrary contained herein, if (i) the price or any
other material terms upon which the Corporation proposes to issue such New Securities are
amended by the Corporation following the delivery to the Covered Stockholder of the Notice of
Issuance or (i) the offering of New Securities to which a Notice of Issuance relates is not
completed within five business days from the delivery of such notice to the Covered Stockholder,
the Covered Stockholder’s election with respect to the purchase of New Securities covered by such
Notice of Issuance shall be void and the Corporation shall be obligated to deliver a new Notice of
Issuance to the Covered Stockholder, and the Covered Stockholder shall be entitled to make a new
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election with respect to the purchase by it of New Securities covered by such notice within the
two-business day period from the date of delivery of the new Notice of Issuance and otherwise in
accordance with the procedure specified in the second sentence of this Section 12.01(b).

(c) Notwithstanding anything to the contrary contained in Section 12.01(b), if
the Corporation proposes to issue New Securities in an aggregate amount of at least $25,000,000
in a Public Offering, the Notice of Issuance may, in lieu of specifying the price at which the
Corporation proposes to issue New Securities and the number of New Securities to be issued by
the Corporation in such offering, provide an estimated aggregate public offering size (in dollar
amount) of the New Securities (exclusive of any Overallotment Securities, as contemplated by the
following paragraph) that the Corporation estimates will ultimately be issued in such offering (the
“Estimated Offering Size™) and, to the extent different from the closing price per share of the
Common Stock on the Nasdaq Stock Market or the principal securities exchange on which the
Common Stock is then listed on the date immediately prior to the date on which the Notice of
Issuance is delivered to the Covered Stockholder pursuant to this Section 12.01(c), an estimated
public offering price per New Security (such closing price of the Common Stock or, if specified
in such Issuance Notice, the estimated price per New Security so specified, the “Estimated Offering
Price”). If the Covered Stockholder desires to exercise its rights under this Section 12.01 with
respect to such Public Offering, the Covered Stockholder shall be required to make an election
with respect to the purchase, at the public offering price in such Public Offering, of a dollar amount
of New Securities up to its Pro Rata Share of the Estimated Offering Size no later than two business
days from the date of receipt of the Notice of Issuance (which period shall be reduced to one
business day if, prior to delivery of such Notice of Issuance, such Covered Stockholder, to the
extent requested by the Corporation, had not entered into a customary agreement reasonably
satisfactory to the Corporation requiring that the Covered Stockholder maintain the confidentiality
of the proposed Public Offering unless and until publicly announced by the Corporation); provided
that the Covered Stockholder’s obligation to purchase the dollar amount of New Securities subject
to its election shall be conditioned upon (i) the issuance by the Corporation of New Securities in
such Public Offering at an aggregate public offering price of at least 85% and no more than 115%
of the Estimated Offering Size and (ii) the New Securities so issued being priced not higher than
15% above the Estimated Offering Price. For clarity, in the event the Covered Stockholder does
not purchase the dollar amount of New Securities subject to its election in reliance upon the
foregoing proviso, the Covered Stockholder shall be deemed to have chosen not to exercise its
rights under this Section 12.01 with respect to such Public Offering.

Any Notice of Issuance provided by the Corporation to the Covered Stockholder in
connection with a Public Offering may specify that the underwriters or agents in such offering
shall be entitled to purchase upon exercise of an overallotment option, if any, additional New
Securities in an amount up to 15% of the New Securities issued in such Public Offering (the
“Overallotment Securities™). If the Covered Stockholder desires to exercise its rights under this
Section 12.01 with respect to Overallotment Securities, the Covered Stockholder shall be required
to make an election with respect to the purchase of up to its Pro Rata Share of the Overallotment
Securities at the same time the Covered Stockholder makes an election pursuant to Section
12.01(c); provided that the Covered Stockholder’s obligation to purchase Overallotment Securities
in accordance with its election shall be subject to the same conditions to which its obligations to
purchase New Securities in the Public Offering, before giving effect to such Overallotment
Securities, are subject.

If a Public Offering contemplated by Section 12.01(c) is not completed within
five business days following the Notice of Issuance with respect thereto, then the Corporation will
be required to comply again with the provisions of this Section 12.01(c) in order to avail itself of
the benefits of Section 12.01(c). In case a Public Offering contemplated by this Section 12.01(c
is consummated, the Covered Stockholder shall be obligated to purchase the New Securities which
it has elected to purchase hereunder at the closing of such Public Offering if and to the extent the
conditions to the Covered Stockholder’s obligations hereunder are met, on the same terms and
subject to the same conditions that would be applicable to the underwriters in such
offering; provided, however, that (i) such terms and conditions applicable to the Covered
Stockholder shall not include any restrictions on the transferability of such New Securities (except
pursuant to applicable laws and regulations) or any standstill, voting or other restrictions, (ii) the
Covered Stockholder shall not be required to make any representations and warranties except those
that relate solely to the Covered Stockholder and (iii) the Covered Stockholder shall not be
required to undertake any indemnity obligations.

Notwithstanding any other provision of this section, the Corporation may, in lieu of
allowing the Covered Stockholder to participate in a Public Offering in fulfillment of its rights
under this Section 12.01(c), offer instead to issue and sell to the Covered Stockholder up to a
number of New Securities equal to the Covered Stockholder’s Pro Rata Share of the New
Securiti ued in such Public Offering in a concurrent private placement on terms reasonably
acceptable to both parties and at a price equal to the price at which the New Securities are sold to
the public in the Public Offering.

Section 12.02. Approval of the Covered Stockholder Required for Certain Actions. In
addition to any approval by the Board of Directors required by this Certificate of Incorporation,
the Bylaws, applicable laws and regulations or Nasdaq Stock Market, the prior written approval of
the Covered Stockholder shall be required in order for the Corporation to take, or the Board of
Directors to approve, authorize or effect, any of the following (including by merger, consolidation
or otherwise):

(a) the creation (by reclassification or otherwise) or issuance of any new class
or series of shares of capital stock of the Corporation (or securities convertible into or exercisable
for shares of capital stock of the Corporation) having rights, preferences or privileges senior to or
on parity with the Common Stock;

(b) any action to repurchase, retire, redeem or otherwise acquire any equity
securities (or securities convertible into or exchangeable for equity securities) of the Corporation
or any subsidiary of the Corporation, pursuant to self-tender offers, stock repurchase programs,
open market transactions, privately-negotiated purchases or similar transactions; provided that no
consent of the Covered Stockholder pursuant to this section shall be required in connection with
the repurchase, retirement, redemption or other acquisition by the Corporation of securities issued
or issuable upon any exercise of options or vesting or exercise of any other equity-based award, in
each case under the Corporation’s equity incentive plans or any other plan or agreement approved
by the Board of Directors, to pay the applicable exercise price or taxes associated with such
awards;
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(c)  take any action to adopt, or propose to adopt, or maintain any shareholders’
rights plan, “poison pill” or other similar plan or agreement, unless the Covered Stockholder is
exempt from the provisions of such shareholders’ rights plan, “poison pill” or other similar plan
or agreement; or

(d) any authorization of, or entering into an agreement for, or the commitment
to agree to take, any of the foregoing actions.

Section 12.03. Definitions. For purposes of this Article XII:

“Covered Stockholder” means a person that is the beneficial owner of 20% or more of the
Corporation’s outstanding Common Stock as reflected in the person’s most recent filings under
section 13 of the Securities Exchange Act of 1934, as amended, and that continues to be the
beneficial owner of more than 20% of the Corporation’s Common Stock immediately prior to the
time of the transaction or event to which the Covered Stockholder is entitled to rights under this
Article XII; provided that for a person to be considered a “Covered Stockholder,” such person
must send a written notice to the Corporation at its corporate offices, which notice must contain
the number of shares of Common Stock beneficially owned by such person and the notice
information, which must include a valid email address, at which such person may be reached for
purposes of this Article XII.

“New Securities” means any capital stock of the Corporation, whether now authorized or
not, and rights, options or warrants to purchase such capital stock, and securities of any type
whatsoever (including convertible debt securities) that are, or may become, convertible into or
exchangeable or exercisable for capital stock of the Corporation; provided that the term “New
Securities™ does not include (a) Common Stock or rights, options or warrants to acquire Common
Stock of the Corporation issued to employees, consultants, officers or directors of the Corporation
or any Subsidiary, or which have been reserved for issuance, pursuant to an employee stock option,
stock purchase, stock bonus plan, or other similar compensation plan or arrangement approved by
the Board of Directors, (b) securities of the Corporation issued to all then-existing stockholders in
connection with any stock split, stock dividend, reclassification or recapitalization of the
Corporation, (c) securities of the Corporation issued upon the conversion or exercise of
exchangeable or convertible securities of the Corporation, including warrants and convertible
notes, that are (i) outstanding as of the date of this Certificate of Incorporation of the Corporation
or (i) issued subsequently after receipt of the consent of the Covered Stockholder pursuant to
Section 12.02, (d) securities of the Corporation issued as consideration in the acquisition of
business or assets of another person, (¢) Common Stock not otherwise contemplated by the
foregoing clauses (a) through (d) issued in a given fiscal year pursuant to an “at the market™
offering in an amount that does not exceed, in the aggregate, 2% of the outstanding Common Stock
of the Corporation calculated as of the end of the preceding fiscal year, and (g) securities of the
Corporation issued in connection with a transaction of the type described in Rule 145 under the
Securities Act of 1933, as amended.

“Public_Offering” means an underwritten public offering of New Securities that is
registered under the Securities Act of 1933, as amended.

IN WITNESS WHEREOF, this Seventh Amended and Restated Certificate of
Incorporation has been executed for and on behalf and in the name of the Corporation by its
officers thereunto duly authorized on April 30, 2026.

LEXICON PHARMACEUTICALS, INC.

By: /s/ Michael S. Exton, Ph.D.
Michael S. Exton, Ph.D.
Chief Executive Officer

Attest:

By: /s/Brian T. Crum
Brian T. Crum
Secretary
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LEXICON PHARMACEUTICALS, INC.
2026 EQUITY INCENTIVE PLAN

This Plan was initially adopted by the Board and approved by the Company’s stockholders on

September 13, 1995. The Plan was subsequently amended or amended and restated (each, an
“Amendment”) multiple times and cach Amendment was adopted by the Board and/or approved by the
Company’s stockholders as required by applicable law, applicable stock exchange listing requirements and
the terms of the Plan. The terms of this 2026 Equity Incentive Plan, as adopted by the Board on
February 12, 2026 and by the Company’s stockholders on April 30, 2026, shall supersede the terms of each
prior version of the Plan in its entirety: provided, however that (a) nothing herein shall operate or be
construed as modifying the terms of an Incentive Stock Option granted under any prior version of the Plan
in a manner that would treat the option as being a new grant for purposes of Section 424(h) of the Code and
(b) cach outstanding Stock Award granted under a prior version of the Plan shall remain subject to the
terms of the Plan as in effect on the date of grant of the applicable Stock Award.

PURPOSES.

(a) ELIGIBLE STOCK AWARD RECIPIENTS. The persons eligible to receive Stock
Awards are the Employees, Directors and Consultants of the Company and its Affiliates.

(b) AVAILABLE STOCK AWARDS. The purpose of the Plan is to provide a means by
which eligible recipients of Stock Awards may be given an opportunity to benefit from increases in
value of the Common Stock through the granting of the following Stock Awards: (i) Incentive Stock
Options, (if) Nonstatutory Stock Options, (iii) Stock Bonus Awards, (iv) Restricted Stock Awards, (v)
Restricted Stock Unit Awards, (vi) Stock Appreciation Rights and (vii) Performance Stock Awards.

(¢) GENERAL PURPOSE. The Company, by means of the Plan, seeks to retain the services
of the group of persons eligible to receive Stock Awards, to secure and retain the services of new
members of this group and to provide incentives for such persons to exert maximum efforts for the
success of the Company and its Affiliates.

DEFINITIONS.

(a) “AFFILIATE” means any parent corporation or subsidiary corporation of the Company,
whether now or hereafter existing, as those terms are defined in Sections 424(c) and (f), respectively,
of the Code.

(b) “BOARD" means the Board of Directors of the Company.
(c) “CODE” means the Internal Revenue Code of 1986, as amended.

(d) “COMMITTEE” means a committee of one or more members of the Board appointed by
the Board in accordance with subsection 3(c).

(¢) “COMMON STOCK” means the common stock, par value $.001 per share, of the
Company.

(f) “COMPANY” means Lexicon Pharmaceuticals, Inc. a Delaware corporation.

(g) “CONSULTANT” means any person other than a Director or Employee who is engaged
by the Company or an Affiliate to render consulting or advisory services and who is compensated for
such services.

(h) “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. The

Participant’s Continuous Service shall not be deemed to have terminated merely because of a change
in the capacity in which the Participant renders service to the Company or an Affiliatc as an
Employee, Consultant or Director 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 Continuous Service.
For example, a change in status from an Employee of the Company to a Consultant of an Affiliate or
a Director will not constitute an interruption of Continuous Service. 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.

(i) “DIRECTOR” means a member of the Board of Directors of the Company.

() “DISABILITY” means the permanent and total disability of a person within the meaning
of Section 22(e)(3) of the Code.

(k) “EMPLOYEE” means any person (which may include a Director) who is employed by
the Company or an Affiliate.

(1) “EXCHANGE ACT" means the Securities Exchange Act of 1934, as amended.

(m) “FAIR MARKET VALUE" means, as of any date, the value of the Common Stock
determined as follows:

(i) Ifthe Common Stock is listed on any established stock exchange or traded
on the Nasdaq Stock Market, the Fair Market Value of a share of Common Stock shall be
the closing sales price for such stock (or the closing bid, if no sales were reported) as
quoted on such exchange or market (o the exchange or market with the greatest volume
of trading in the Common Stock) on the last market trading day prior to the day of
determination, as reported in The Wall Street Journal or such other source as the Board
deems reliable.

(i) In the absence of such markets for the Common Stock, the Fair Market
Value shall be determined in good faith by the Board in such manner as it deems
appropriate and as is consistent with the requirements of Section 409A of the Code.

(n) “INCENTIVE STOCK OPTION” means an option to purchase Common Stock that is
intended to qualify as an incentive stock option within the meaning of Section 422 of the Code and
the regulations promulgated thereunder.

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

(p) “NONSTATUTORY STOCK OPTION” means an option to purchase Common Stock
other than an Incentive Stock Option.

(q)“OFFICER” means a person who is an officer of the Company within the meaning of
Section 16 of the Exchange Act and the rules and regulations promulgated thereunder.

(1) “OPTION” means an Incentive Stock Option or a Nonstatutory Stock Option granted
pursuant to Section 6 of the Plan.

(s) “OPTION AGREEMENT" means a written agreement between the Company and an
Optionholder evidencing the terms and conditions of an individual Option grant. Each Option
Agreement shall be subject to the terms and conditions of the Plan.

() “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.

(u) “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.

(v) “PERFORMANCE STOCK AWARD” means a right to receive a Stock Award based
upon performance criteria specified by the Committee.

(w) “PLAN” means this Lexicon Pharmaceuticals, Inc. 2017 Equity Incentive Plan.

(x) “RESTRICTED STOCK AWARD™ means a right to purchase restricted Common Stock
granted pursuant to Section 7(b) of the Plan.

(y) “RESTRICTED STOCK UNIT AWARD” means a right to receive shares of Common
Stock (or a cash payment equal to the Fair Market Value thereof) granted pursuant to Section 7(c) of
the Plan.

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

(aa) “SECURITIES ACT” means the Securities Act of 1933, as amended.

(bb)"STOCK APPRECIATION RIGHT” means a right to receive an amount equal to any
appreciation or increase in the Fair Market Value of Common Stock over a specified period of time
granted pursuant to Section 7(d) of the Plan, payable in shares of Common Stock or cash.

(cc) “STOCK AWARD"” means any right granted under the Plan, including an Option, a
Stock Bonus Award, a Restricted Stock Award, a Restricted Stock Unit Award, a Stock Appreciation
Right or a Performance Stock Award.

(dd)“STOCK AWARD AGREEMENT” means a written agreement between the Company
and a holder of a Stock Award evidencing the terms and conditions of an individual Stock Award
grant. Each Stock Award Agreement shall be subject to the terms and conditions of the Plan.

(ee) “STOCK BONUS AWARD™ means an award of Common Stock granted pursuant to
Section 7(a) of the Plan.

(ff) “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 of any of its Affiliates.

ADMINISTRATION.

(a) ADMINISTRATION BY BOARD. The Board shall administer the Plan unless and until
the Board delegates administration to a Committee, as provided in subsection 3(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 which of the persons eligible under the Plan
shall be granted Stock Awards; when and how each Stock Award shall be granted; what
type or combination of types of Stock Award shall be granted; 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 Common Stock pursuant to a Stock Award; and the
number of shares of Common Stock with respect to which a Stock Award shall be
granted to each such person.

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

(iii)  To amend the Plan or a Stock Award as provided in Section 13.
(i) To terminate or suspend the Plan as provided in Section 14.
(v)  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 that are not in

conflict with the provisions of the Plan.

(c) DELEGATION TO COMMITTEE.

()  GENERAL. The Board may delegate administration of the Plan to a
Committee or Committees of one (1) or more members of the Board, and the term
“Committee” shall apply to any person or persons to whom such authority has been
delegated. If administration is delegated to a Committee, the Committee shall have, in
connection with the administration of the Plan, the powers theretofore possessed by the
Board, including the power to delegate to a subcommittee any of the administrative
powers the Committee is authorized to exercise (and references in this Plan to the Board
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 abolish the Committee at any time and revest in the
Board the administration of the Plan.

(i) COMMITTEE COMPOSITION WHEN COMMON STOCK IS
PUBLICLY TRADED. At such time as the Common Stock is publicly traded, in the
discretion of the Board, a Committee may consist solely of two or more Non-Employee
Directors, in accordance with Rule 16b-3. Within the scope of such authority, the Board
or the Committee may) delegate to a committee of one or more members of the Board
who are not Non-Employee Dircctors the authority to grant Stock Awards to eligible
persons who are not then subject to Section 16 of the Exchange Act.

(d) 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.
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4.

6.

SHARES SUBJECT TO THE PLAN.

(a) SHARE RESERVE. Subject to the provisions of Section 12 relating to adjustments upon
changes in Common Stock, the Common Stock that may be issued pursuant to Stock Awards shall not
exceed in the aggregate ninety million (90,000,000 shares and the Common Stock that may be issued
pursuant to Incentive Stock Options shall not exceed in the aggregate ninety million (90,000,000)
shares.

(b) REVERSION OF SHARES TO THE SHARE RESERVE. If any Stock Award shall for
any reason expire or otherwise terminate, in whole or in part, without having been exercised in full or
shares of Common Stock issued to a Participant pursuant to a Stock Award are forfeited to or
repurchased by the Company, including any repurchase or forfeiture caused by the failure to meet a
contingency or condition required for the vesting of such shares, the shares of Common Stock not
issued under such Stock Award or forfeited to or repurchased by the Company shall revert to and
again become available for issuance under the Plan; provided, however, that shares subject to a Stock
Award that are not delivered to a Participant because (i) such Participant’s right to purchase such
shares subject to an Option are surrendered in payment of the exercise price for other shares subject to
such Option in a “net exercise.” or (ii) such shares are withheld in satisfaction of the withholding of
taxes incurred in connection with the exercise of an Option or Stock Appreciation Right, or the
issuance of shares under a Stock Bonus Award, Restricted Stock Award, Restricted Stock Unit Award
or Performance Stock Award, the shares so surrendered o withheld shall not remain available for
subsequent issuance under the Plan.

(c) SOURCE OF SHARES. The shares of Common Stock subject to the Plan may be
unissued shares or reacquired shares, bought on the market or otherwise.

ELIGIBILITY.

(@) ELIGIBILITY FOR SPECIFIC STOCK AWARDS. Incentive Stock Options may be
granted only to Employees. 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 at the date of grant and the Option is not
exercisable after the expiration of five (5) years from the date of grant.

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 will be
issued for shares of Common Stock purchased on exercise of each type of Option. The provisions of
separate Options need not be identical, but each Option shall include (through incorporation of provisions
hereof by reference in the Option or otherwise) the substance of each of the following provisions:

(a) TERM. Subject to the provisions of subsection 5(b) regarding Ten Percent Stockholders,
no Option shall be exercisable after the expiration of ten (10) years from the date it was granted.

(b) EXERCISE PRICE. Subject to the provisions of subsection S(b) regarding 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 that set
forth in the preceding sentence if such Option is granted pursuant to an assumption or substitution for
another option in a manner satisfying the provisions of Section 424(a) of the Code.

(c) CONSIDERATION. The purchase price of Common Stock acquired pursuant to an
Option shall be paid, to the extent permitted by applicable statutes and regulations, cither (i) in cash at
the time the Option is exercised or (ii) at the discretion of the Board (1) by delivery to the Company
of other Common Stock, (2) according to a deferred payment or other similar arrangement with the
Optionholder, (3) by surrender of Optionholder’s right to purchase shares subject to an Option
(valued, for such purposes, as the Fair Market Value of such surrendered shares on the date of
exercise less the exercise price for such surrendered shares) in payment of the exercise price for other
shares subject to such Option in a “net exercise” of such Option, or (4) in any other form of legal
consideration that may be acceptable to the Board. At any time that the Company is incorporated in
Delaware, payment of the Common Stock’s “par value,” as defined in the Delaware General
Corporation Law, shall not be made by deferred payment. In the case of any deferred payment
arrangement, interest shall be compounded at least annually and shall be charged at the minimum rate
of interest necessary to avoid the treatment as interest, under any applicable provisions of the Code, of
any amounts other than amounts stated to be interest under the deferred payment arrangement.

(d) TRANSFERABILITY. An Incentive Stock Option shall ot 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. A Nonstatutory Stock Option shall be transferable to the
extent provided in the Option Agreement; provided that, if the Nonstatutory Stock Option does not
provide for transferability, then the Nonstatutory Stock 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. Notwithstanding the foregoing, the Optionholder may, by
delivering written notice to the Company, in a form satisfactory to the Company, designate a third
party who, in the event of the death of the Optionholder, shall thereafter be entitled to exercise the
Option.

(e) VESTING GENERALLY. The total number of shares of Common Stock subject to an
Option may, but need not, vest and therefore become exercisable in periodic installments that may,
but need not, be equal. The Option may be subject to such other terms and conditions on the time or
times when it may be exercised (which may be based on performance or other criteria) as the Board
may deem appropriate. The vesting provisions of individual Options may vary.

(f) TERMINATION OF CONTINUOUS SERVICE. In the event 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) 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), or (ii) the expiration of
the term of the Option as set forth in the Option Agreement. If, afier termination, the Optionholder
does not exercise his or her Option within the time specified in the Option Agreement, the Option
shall terminate.

(2) EXTENSION OF TERMINATION DATE. An Optionholder’s Option Agreement may
also provide that 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 the term of the Option set forth in subsection 6(a) or (ii) 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.

(h) DISABILITY OF OPTIONHOLDER. 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), but only within such period of time ending on the carlir of (i) the date twelve (12)
months following such termination (or such longer or shorter period specified in the Option

Agreement,) or (ii) the expiration of the term of the Option as set forth in the Option Agreement. If,
afier termination, the Optionholder does not exercise his or her Option within the time specified
herein, the Option shall terminate.

(i) DEATH OF OPTIONHOLDER. In the event (i) an Optionholder’s Continuous Service
terminates as a result of the Optionholder’s death or (i) the Optionholder dies within the period (if
any) specified in the Option Agreement afier 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 to exercise the Option upon the Optionholder’s death pursuant to subsection 6(d),
but only within the period ending on the carlier of (1) the date cighteen (18) months following the
date of death (or such longer or shorter period specified in the Option Agreement) or (2) the
expiration of the term of such Option as set forth in the Option Agreement. If, after death, the Option
is not exercised within the time specified herein, the Option shall terminate.

STOCK BONUS AWARD, RESTRICTED STOCK AWARD, RESTRICTED STOCK
UNIT AWARD AND STOCK APPRECIATION RIGHT PROVISIONS.

(a) STOCK BONUS AWARDS. Each Stock Bonus 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 Stock Bonus Award agreements may change from time to time, and the terms and
conditions of separate Stock Bonus Award agreements need not be identical, but each Stock Bonus
Award agreement shall include (through incorporation of provisions hereof by reference in the
agreement or otherwise) the substance of each of the following provisions:

(i)  CONSIDERATION. A Stock Bonus Award may be granted in
consideration for past services actually rendered to the Company or an Affiliate for its
benefit. Unless otherwise provided in the Stock Bonus Award agreement, no further
consideration will be payable by Participant upon grant of the Stock Bonus Award. Any
such consideration to be paid by the Participant may be paid in any form of legal
consideration that may be acceptable to the Board in its discretion and permissible under
applicable law.

(i)  VESTING. Shares of Common Stock awarded under the Stock Bonus
Award agreement may, but need not, be subject to a share repurchase option or forfeiture
restrictions in favor of the Company in accordance with a vesting schedule to be
determined by the Board.

(iii) TERMINATION OF PARTICIPANT’'S CONTINUOUS SERVICE. In the
event a Participant’s Continuous Service terminates, the Company may reacquire any or
all of the shares of Common Stock held by the Participant which have not vested as of the
date of termination under the terms of the Stock Bonus Award agreement.

(iv) TRANSFERABILITY. Rights to acquire shares of Common Stock under
the Stock Bonus Award agreement shall be transferable by the Participant only upon such
terms and conditions as are set forth in the Stock Bonus Award agreement, as the Board
shall determine in its discretion, so long as Common Stock awarded under the Stock
Bonus Award agreement remains subject to the terms of the Stock Bonus Award
agreement.

(b) 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. The terms
and conditions of the Restricted Stock Award agreement may change from time to time, and the terms
and conditions of separate Restricted Stock Award agreements need not be identical, but each

Restricted Stock Award agreement shall include (through incorporation of provisions hereof by
reference in the agreement or otherwise) the substance of each of the following provisions:

(i) CONSIDERATION. Unless otherwise provided in the Restricted Stock
Award agreement, no further consideration will be payable by Participant upon grant of
the Restricted Stock Award. Any such consideration to be paid by the Participant may be
paid in any form of legal consideration that may be acceptable to the Board in its
discretion and permissible under applicable law.

(ii)  VESTING. Shares of Common Stock acquired under the Restricted Stock
Award agreement may, but need not, be subject to a share repurchase option in favor of
the Company in accordance with a vesting schedule to be determined by the Board.

(i) TERMINATION OF PARTICIPANT’S CONTINUOUS SERVICE. In the
event a Participant’s Continuous Service terminates, the Company may repurchase or
otherwise reacquire any or all of the shares of Common Stock held by the Participant
which have not vested as of the date of termination under the terms of the Restricted
Stock Award agreement.

(iv) 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 discretion, o 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 cach Restricted Stock Unit Award agreement shall include (through
incorporation of the provisions hereof by reference in the agreement or otherwise) the substance of
cach 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.

(i) PAYMENT. A Restricted Stock Unit Award may be settled by the delivery
of shares of Common Stock, their cash equivalent, any combination thercof or in any
other form of consideration, as determined by the Board and contained in the Restricted
Stock Unit Award agreement.

(iv) 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
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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.

(v)  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.

(vi) TRANSFERABILITY. Rights under the Restricted Stock Unit Award
agreement shall be transferable by the Participant only upon such terms and conditions as
are set forth in the Restricted Stock Unit Award agreement, as the Board shall determine
in its discretion.

(d) 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. The
terms and conditions of the 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, but
each Stock Appreciation Right agreement shall include (through incorporation of provisions hereof by
reference in the agreement or otherwise) the substance of each of the following provisions:

(i)  CALCULATION OF APPRECIATION. Each Stock Appreciation Right
will be denominated in shares of Common Stock equivalents. The appreciation
distribution payable on the exercise of a Stock Appreciation Right will be not greater than
an amount equal to the excess of (i) the aggregate Fair Market Value (on the date of the
exercise of the Stock Appreciation Right) of a number of shares of Common Stock cqual
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 (ii) an amount (the strike
price) that will be determined by the Board at the time of grant of the Stock Appreciation
Right for such number of shares of Common Stock, provided that the strike price of a
Stock Appreciation Right shall be not less than one hundred percent (100%) of the Fair
Market Value of the Common Stock equal to the number of shares of Common Stock
equivalents subject to the Stock Appreciation Right on the date the Stock Appreciation
Right is granted.

(i)  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.

(iii) 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.

(iv) PAYMENT. The appreciation distribution in respect to a Stock
Appreciation Right may be paid in cash, shares of Common Stock, a combination of cash
and shares of Common Stock 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.

(v)  TERMINATION OF PARTICIPANT’S CONTINUOUS SERVICE. In the
event that a Participant’s Continuous Service terminates, 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) but only within such period
of time ending on the carlier of (i) the date three (3) months following the termination of
the Participant’s Continuous Service (or such longer or shorter period specified in the
Stock Appreciation Right agreement). or (ii) the expiration of the term of the Stock
Appreciation Right as set forth in the Stock Appreciation Right agreement. If, after
termination, 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.

(vi) TRANSFERABILITY. Rights under the Stock Appreciation Right
agreement shall be transferable by the Participant only upon such terms and conditions as
are set forth in the Stock Appreciation Right agreement, as the Board shall determine in
its discretion.

PERFORMANCE STOCK AWARDS.

The Committee is authorized to designate any of the Stock Awards granted under the Plan as

Performance Stock Awards. The Committee may use such business criteria and other measures of
performance as it may deem appropriate in establishing any performance conditions applicable to a
Performance Stock Award, and may exercise its discretion to reduce or increase the number of shares
issuable under any Performance Stock Award. Performance conditions may differ for Performance Stock
Awards granted to any one Participant or to different Participants. The performance period applicable to
any Performance Stock Award shall be set by the Committee in its discretion, but shall not exceed ten
years.

9.

10.

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 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 this undertaking shall not require the Company to register under the
Securities Act the Plan, any Stock Award or any Common Stock issued o 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 which 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.

USE OF PROCEEDS FROM STOCK.

Proceeds from the sale of Common Stock pursuant to Stock Awards shall constitute general funds

of the Company.

11.

12.

MISCELLANEOUS.

(a) ACCELERATION OF EXERCISABILITY AND VESTING. Subject to the limitations
of Section 8, the Board shall have the power 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 provisions in the Stock Award stating the time at which it may first be
exercised or the time during which it will vest.

(b) 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.

(¢) NO EMPLOYMENT OR OTHER SERVICE RIGHTS. Nothing in the Plan or any
instrument executed or 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
(iif) 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.

(d) 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 its Affiliates) exceeds one hundred thousand
dollars ($100,000), the Options or portions thereof which exceed such limit (according to the order in
which they were granted) shall be treated as Nonstatutory Stock Options.

(c) 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 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 (1) the issuance of the shares of Common Stock 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 (2) 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.

(f) WITHHOLDING OBLIGATIONS. To the extent provided by the terms of a Stock
Award Agreement, the Participant may satisfy any federal, state or local tax withholding obligation
relating to the exercise or acquisition of Common Stock under 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) tendering a cash payment; (i) authorizing
the Company to withhold shares of Common Stock from the shares of Common Stock otherwise
issuable to the Participant as a result of the exercise or acquisition of Common Stock under the Stock
Award; or (iii) delivering to the Company owned and unencumbered shares of Common Stock.

ADJUSTMENTS UPON CHANGES IN STOCK.

(a) CAPITALIZATION ADJUSTMENTS. If any change is made in the Common Stock
subject to the Plan, or subject to any Stock Award, 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), the Plan will be appropriately adjusted in the class(es) and the
number of securities subject to the Plan pursuant to subsection 4(a) and the maximum number of
securities subject to award to any person pursuant to subsection 5(c), and the outstanding Stock
Awards will be appropriately adjusted in the class(es) and number of securities and price per share of
Common Stock subject to such outstanding Stock Awards. The Board shall make such adjustments,
and its determination shall be final, binding and conclusive. For clarity, the conversion of any
convertible securities of the Company shall not be treated as a transaction “without receipt of
consideration” by the Company.

(b) DISSOLUTION OR LIQUIDATION. In the event of a dissolution or liquidation of the
Company, then all outstanding Stock Awards shall terminate immediately prior to such event.

(c) ASSET SALE, MERGER, CONSOLIDATION OR REVERSE MERGER. In the event
of (i) a sale, lease or other disposition of all or substantially all of the assets of the Company, (ii) a
merger or consolidation in which the Company is not the surviving corporation or (iii) a reverse
merger in which the Company is the surviving corporation but the shares of Common Stock
outstanding immediately preceding the merger are converted by virtue of the merger into other
property, whether in the form of securities, cash or otherwise, then any surviving corporation or
acquiring corporation shall assume any Stock Awards outstanding under the Plan or shall substitute
similar stock awards (including an award to acquire the same consideration paid to the stockholders in
the transaction described in this subsection 12(c) for those outstanding under the Plan). In the event
any surviving corporation or acquiring corporation fails to assume such Stock Awards or to substitute
similar stock awards for those outstanding under the Plan, then with respect to Stock Awards held by
Participants whose Continuous Service has not terminated, the vesting of such Stock Awards (and, if
applicable, the time during which such Stock Awards may be exercised) shall be accelerated in full,
and the Stock Awards shall terminate if not exercised (if applicable) at or prior to such event, With
respect to any other Stock Awards outstanding under the Plan, such Stock Awards shall terminate if
not exercised (if applicable) prior to such event.

AMENDMENT OF THE PLAN AND STOCK AWARDS.

() AMENDMENT OF PLAN. The Board at any time, and from time to time, may amend
the Plan. However, except as provided in Section 12 relating to adjustments upon changes in
Common Stock, no amendment shall be effective unless approved by the stockholders of the
Company to the extent stockholder approval is necessary to satisfy the requirements of Section 422 of
the Code, Rule 16b-3 or any Nasdaq or securities exchange listing requirements.

(b) STOCKHOLDER APPROVAL. The Board may, in its sole discretion, submit any other
amendment to the Plan for stockholder approval.

(c) CONTEMPLATED AMENDMENTS. It is expressly contemplated that the Board may
amend the Plan in any respect the Board deems necessary or advisable to provide cligible Employees
with the maximum benefits provided or to be provided under the provisions of the Code and the
regulations promulgated thereunder relating to Incentive Stock Options and/or to bring the Plan
and/or Incentive Stock Options granted under it into compliance therewith.

(d) NO IMPAIRMENT OF RIGHTS. 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 Participant and (ii) the Participant consents in writing.

() AMENDMENT OF STOCK AWARDS. The Board at any time, and from time to time,
may amend the terms of any one or more Stock Awards; 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 Participant and (ii) the Participant consents in writing.
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(f) SUBSTITUTE AWARDS; NO REPRICING. Stock Awards may be granted in
substitution or exchange for any other Stock Award granted under the Plan or under another plan of
the Company or an Affiliate or any other right of an eligible person to receive payment from the
Company or an Affiliate. Stock Awards may also be granted under the Plan in substitution for awards
held by individuals who become eligible persons as a result of a merger, consolidation or acquisition
of another entity or the assets of another entity by or with the Company or an Affiliate (“Substitute
Awards”). Such Substitute Awards referred to in the immediately preceding sentence that are
Options or Stock Appreciation Rights may have an exercise price that is less than the Fair Market
Value of a share of Common Stock on the date of the substitution if such substitution complies with
applicable laws (including rules regarding nonqualified deferred compensation) and exchange rules.
Except as provided in this Section 13(f) or in Section 12, without the approval of the stockholders of
the Company, the terms of outstanding Stock Awards may not be amended to (i) reduce the exercise
price or grant price of an outstanding Option or Stock Appreciation Right, (i) grant a new Option,
Stock Appreciation Right or other Stock Award in substitution for, or upon the cancellation of, any
previously granted Option or Stock Appreciation Right that has the effect of reducing the exercise
price or grant price thereof, (iii) exchange any Option or Stock Appreciation Right for Common
Stock, cash or other consideration when the exercise price or grant price per share of Common Stock
under such Option or Stock Appreciation Right exceeds the Fair Market Value of a share of Common
Stock.

TERMINATION OR SUSPENSION OF THE PLAN.

(a) PLAN TERM. The Board may suspend or terminate the Plan at any time. Unless sooner
terminated, the Plan shall terminate on the day before the tenth (10th) anniversary of the date the Plan
is adopted by the Board or approved by the stockholders of the Company, whichever is earlier. 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 Participant.

EFFECTIVE DATE OF PLAN.

The Plan shall become effective upon its adoption by the Board, but no Stock Award shall be

exercised (o, in the case of a stock bonus, shall be granted) unless and until the Plan has been approved by
the stockholders of the Company, which approval shall be within twelve (12) months before or after the
date the Plan is adopted by the Board.

16.

CHOICE OF LAW.

The law of the State of Delaware shall govern all questions concerning the construction, validity

and interpretation of this Plan, without regard to such state’s conflict of laws rules.
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