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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held September 13, 2021
 

To the Shareholders of Lineage Cell Therapeutics, Inc.:
 
The 2021 annual meeting of shareholders (the “Meeting”) of Lineage Cell Therapeutics, Inc. (“Lineage,” “we,” “us,” and “our”) will be held at 2173 Salk
Avenue, Suite 200, Carlsbad, CA 92008 on September 13, 2021 at 8:00 a.m. Pacific Time for the following purposes:
 
 1. To elect nine directors to hold office until the 2022 annual meeting of shareholders and until their respective successors are duly elected and

qualified.
 2. To ratify the appointment of WithumSmith+Brown, PC as our independent registered public accounting firm for our fiscal year ending

December 31, 2021.
 3. To approve, on an advisory basis, the compensation paid to our named executive officers.
 4. To approve the Lineage Cell Therapeutics, Inc. 2021 Equity Incentive Plan.
 5. To transact such other business as may properly come before the Meeting or any adjournment or postponement thereof.
 
The foregoing items of business are more fully described in the attached Proxy Statement, which forms a part of this notice and is incorporated herein by
reference.
 
All shareholders are cordially invited to attend the Meeting. Our board of directors has fixed the close of business on July 19, 2021 as the record date for
determining shareholders entitled to receive notice of, and to vote at, the Meeting or any adjournment or postponement thereof.
 
We have elected to take advantage of U.S. Securities and Exchange Commission rules that allow companies to furnish proxy materials to their shareholders
by providing access to these documents on the Internet instead of mailing printed copies. Those rules allow a company to provide its shareholders with
proxy materials, while lowering the costs of delivery and reducing the environmental impact. Most of our shareholders will not receive printed copies of
our proxy materials unless requested, but instead will receive a notice with instructions on how they may access and review our proxy materials on the
Internet and how they may cast their vote. If you would like to receive a printed or electronic copy of our proxy materials, please follow the instructions for
requesting the materials in the Notice of Internet Availability of Proxy Materials that is being sent to you.
 
Your vote is important. Whether or not you expect to attend the Meeting, please vote as soon as possible. You may authorize a proxy to vote your shares by
telephone, via the Internet, or—if you have received and/or requested paper copies of our proxy materials by mail—by signing, dating and returning the
proxy card in the envelope provided. For specific voting instructions, please refer to the information provided in the accompanying Proxy Statement and in
the Notice of Internet Availability of Proxy Materials.
 
By Order of the Board of Directors,
 
/s/ Brian M. Culley
 

 
Brian M. Culley
Chief Executive Officer and Director
Carlsbad, California
August 3, 2021
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PROXY STATEMENT
FOR THE 2021 ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON SEPTEMBER 13, 2021
 

The board of directors (“Board”) of Lineage Cell Therapeutics, Inc. (“Lineage,” “we,” “us” and “our”) is soliciting the enclosed proxy for use at our 2021
annual meeting of shareholders (the “Meeting”) to be held at 2173 Salk Avenue, Suite 200, Carlsbad, CA 92008 on September 13, 2021 at 8:00 a.m.
Pacific Time.
 

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be Held on September 13, 2021:
 

This Proxy Statement and our Annual Report on Form 10-K are available electronically at www.proxydocs.com/LCTX.
 

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS
AND THE ANNUAL MEETING

 
Why am I receiving these materials?
 
We have prepared these proxy materials, including this Proxy Statement and the related proxy card, because our Board is soliciting your proxy to vote at
the Meeting. This Proxy Statement summarizes information related to your vote at the Meeting. All shareholders of record at the close of business on July
19, 2021, the record date for the Meeting, and those who hold a valid proxy on their behalf, are cordially invited to attend the Meeting in person. However,
you do not need to attend the Meeting to vote your shares. Instead, you may simply submit your proxy in accordance with the instructions provided on the
Notice of Internet Availability of Proxy Materials, or if you elected to receive printed copies of the proxy materials, you may submit your proxy by
completing, signing and returning the enclosed proxy card. See also, “How do I vote?” below.
 
The proxy materials will be first sent or made available to our shareholders on or about August 3, 2021.
 
Why did I receive a Notice of Internet Availability of Proxy Materials in the mail?
 
As permitted by rules adopted by the U.S. Securities and Exchange Commission (“SEC”), we are making our proxy materials available to shareholders
electronically via the Internet. Accordingly, we are sending the Notice of Internet Availability of Proxy Materials by mail to our shareholders of record
containing instructions on how to access the proxy materials and vote by proxy. All shareholders can access the proxy materials on the website referred to
in the Notice of Internet Availability of Proxy Materials or request the delivery of a printed set of proxy materials. If you received a Notice of Internet
Availability of Proxy Materials by mail and would like to receive a printed copy of our proxy materials, you should follow the instructions for requesting
such materials included in the Notice of Internet Availability of Proxy Materials.
 
Who can vote at the Meeting?
 
Only shareholders of record at the close of business on July 19, 2021, the record date for the Meeting, are entitled to receive notice of and to vote at the
Meeting. On the record date, 167,167,670 of our common shares were issued and outstanding.
 
Shareholder of Record: Common Shares Registered in Your Name
 
If your common shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust Company, LLC, then you are the
shareholder of record with respect to those common shares, and we are sending these proxy materials directly to you. As the shareholder of record, you
may vote in person at the Meeting or via one of the methods described in the Notice of Internet Availability of Proxy Materials or in the proxy card if you
received a printed or electronic copy of the proxy materials. Whether or not you plan to attend the Meeting in person, we urge you to vote before the
Meeting to ensure your vote is counted.
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Beneficial Owner: Common Shares Registered in the Name of a Broker, Bank, or Nominee
 
If your common shares are held by a broker, bank, or nominee, then you are considered the beneficial owner of common shares held in “street name,” and
the Notice of Internet Availability of Proxy Materials or the proxy materials, as appropriate, are being forwarded to you by the broker, bank, or nominee. As
the beneficial owner of common shares held in “street name,” you have the right to direct the broker, bank, or nominee how to vote those shares and are
also invited to attend the Meeting if you obtain a legal proxy from the broker, bank, or nominee. However, because you are not the shareholder of record,
you may not vote in person at the Meeting unless you obtain a legal proxy from the broker, bank, or nominee.
 
How can I attend the Meeting?
 
You are entitled to attend the Meeting only if you are (1) a shareholder of record as of the record date or (2) a beneficial owner of shares held in “street
name” as of the record date and you obtain a legal proxy from the broker, bank, or nominee who holds your shares.
 
For directions to the meeting, please visit www.proxydocs.com/LCTX.
 
What am I voting on?
 
These are the proposals scheduled for a vote at the Meeting:
 
 ● Proposal 1: To elect nine directors to hold office until the 2022 annual meeting of shareholders and until their respective successors are duly

elected and qualified.
 ● Proposal 2: To ratify the appointment of WithumSmith+Brown, PC as our independent registered public accounting firm for our fiscal year

ending December 31, 2021.
 ● Proposal 3: To approve, on an advisory basis, the compensation paid to our named executive officers.
 ● Proposal 4: To approve the Lineage Cell Therapeutics, Inc. 2021 Equity Incentive Plan.
 
How many votes do my shares represent?
 
Each common share is entitled to one vote in all matters that may be acted upon at the Meeting, except that shareholders are entitled to cumulate their votes
in the election of directors (i.e., they are entitled to the number of votes determined by multiplying the number of shares held by them times the number of
directors to be elected) and may cast all of their votes so determined for one person or spread their votes among two or more persons as they see fit. No
shareholder is entitled to cumulate votes for a director candidate unless such candidate’s name has been placed in nomination prior to the vote and the
shareholder has given notice at the Meeting, prior to the voting, of the shareholder’s intention to cumulate his or her votes. If any shareholder has given
such notice, all shareholders may cumulate their votes for candidates in nomination. Discretionary authority to cumulate votes is hereby solicited by our
Board if any shareholder gives notice of such shareholder’s intention to exercise the right to cumulative voting. In that event, our Board will instruct the
proxy holders to vote all shares represented by proxies in a manner that will result in the approval of the maximum number of directors from the nominees
selected by our Board that may be elected with the votes held by the proxy holders.
 
What are the Board’s recommendations?
 
Our Board recommends that our shareholders vote “For” each director nominee and “For” Proposals 2, 3 and 4.
 
How do I vote?
 
In the election of directors, you may either vote “For” all nominees, or you may “Withhold” your vote from one or more nominees. For Proposals 2, 3 and
4, you may vote “For” or “Against” or “Abstain” from voting.
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Shareholder of Record: Common Shares Registered in Your Name
 
If you are the shareholder of record:
 
 ● By Internet: You may vote at www.proxypush.com/LCTX, 24 hours a day, seven days a week, by following the instructions provided in the

Notice of Internet Availability of Proxy Materials. Votes submitted via the Internet must be received by 11:59 p.m., Eastern Time, on
September 12, 2021.

 ● By Telephone: You may vote using a touch-tone telephone by calling (866) 490-6839, 24 hours a day, seven days a week. You will need the
control number included on your Notice of Internet Availability of Proxy Materials or proxy card. Votes submitted by telephone must be
received by 11:59 p.m., Eastern Time, on September 12, 2021.

 ● By Mail: If you request printed copies of the proxy materials by mail, you may vote by completing, signing, dating and returning the proxy
card in the self-addressed, postage-paid envelope provided. If you properly complete your proxy card and send it to us in time to vote, the
individuals named in the proxy card will vote your shares as you have directed.

 ● In Person: You may still attend the meeting and vote in person even if you have already voted by proxy.
 

Beneficial Owner: Common Shares Registered in the Name of a Broker, Bank, or Nominee
 
If you are the beneficial owner of common shares held in “street name,” you may instruct your broker, bank, or nominee how to vote those shares using the
voting instruction form provided to you by your broker, bank, or nominee. Because you are not the shareholder of record for those shares, you may not vote
in person at the Meeting unless you obtain a legal proxy from your broker, bank, or nominee giving you the right to vote at the Meeting. A legal proxy is a
written document that authorizes you to vote your shares held in street name at the Meeting. If you desire to vote in person at the Meeting, please contact
the broker, bank, or nominee that holds your shares for instructions regarding obtaining a legal proxy.
 
What if another matter is properly brought before the Meeting?
 
At this time, our Board knows of no matters that will be presented for consideration at the Meeting other than those described in this Proxy Statement.
However, if any other matter is properly brought before the Meeting, it is the intention of the persons named in the proxy card as “proxies” to vote on those
matters in accordance with the recommendation of our Board.
 
Who is paying for this proxy solicitation?
 
We will pay for the entire cost of soliciting proxies. In addition to the mailed Notices of Internet Availability of Proxy Materials and/or proxy materials, our
directors and employees may also solicit proxies in person, by telephone, or by other means of communication. Our directors and employees will not be
paid any additional compensation for soliciting proxies. We may also reimburse brokerage firms, banks, and nominees for the cost of forwarding proxy
materials to beneficial owners.
 
What does it mean if I receive more than one Notice of Internet Availability of Proxy Materials or proxy card?
 
If you receive more than one Notice of Internet Availability of Proxy Materials or proxy card, your common shares are registered in more than one name or
are registered in different accounts. To ensure that all of your shares are voted, please follow the voting instructions in each Notice of Internet Availability
of Proxy Materials or complete, sign, date and return each proxy card.
 
Can I revoke or change my vote after submitting my proxy?
 
You may revoke your proxy and change your vote at any time before the applicable vote deadlines for the Meeting. If you are the record holder of your
common shares, you may revoke your proxy in any one of four ways:
 
 ● submit another properly completed proxy with a later date;
 ● vote again by Internet or telephone at a later time (only the latest Internet or telephone proxy submitted prior to the Meeting will be counted);
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 ● send a written notice to us at 2173 Salk Avenue, Suite 200, Carlsbad, CA 92008; Attention: Corporate Secretary; or
 ● attend the Meeting and vote in person (however, simply attending the Meeting will not, by itself, revoke your proxy or change your vote).
 
If your shares are held by your broker, bank, or nominee, you should follow the instructions provided by them.
 
How will my shares be voted if I do not specify how they should be voted?
 
Shareholder of Record: Common Shares Registered in Your Name
 
If you are a shareholder of record and you indicate when voting on the Internet or by telephone that you wish to vote as recommended by our Board, then
your common shares will be voted at the Meeting in accordance with our Board’s recommendation on all matters presented for a vote at the Meeting.
Similarly, if you sign and return a proxy card but do not indicate how you want to vote your common shares for a particular proposal or for all of the
proposals, then for any proposal for which you do not so indicate, your shares will be voted in accordance with our Board’s recommendation.
 
Beneficial Owner: Common Shares Registered in the Name of a Broker, Bank, or Nominee
 
If you are a beneficial owner of shares held in street name and do not provide your broker, bank, or nominee that holds your shares with specific voting
instructions, then your broker, bank, or nominee may generally vote your shares in their discretion on “routine” matters but cannot vote on “non-routine”
matters. If your broker, bank, or nominee that holds your shares does not receive instructions from you on how to vote your shares on a non-routine matter,
that organization will inform the inspector of election that it does not have the authority to vote on that matter with respect to your shares. This is generally
referred to as a broker non-vote. Proposal 2, relating to the ratification of the appointment of WithumSmith+Brown, PC as our independent registered
public accounting firm for our fiscal year ending December 31, 2021, is considered a routine matter. Proposals 1, 3 and 4 are considered non-routine
matters.
 
What constitutes a quorum?
 
The presence at the Meeting, in person or by proxy, of holders representing a majority of our outstanding common shares as of July 19, 2021, constitutes a
quorum at the meeting, permitting us to conduct business.
 
Your common shares will be counted toward the quorum if you (1) properly vote by proxy (online, by phone, or by mailing a proxy card or a voting
instruction form to your broker, fiduciary, or nominee) or (2) are entitled to vote and are present in person at the Meeting. Abstentions and broker non-votes
will be counted toward the quorum requirement. If there is no quorum, the chairman of the Meeting or the holders of a majority of common shares present
at the Meeting, either in person or by proxy, may adjourn the Meeting to solicit additional proxies and reconvene the Meeting at a later date.
 
What vote is required to approve each proposal?
 
The election of directors will be determined by a plurality of the votes cast by the shareholders entitled to vote on the election. Accordingly, the nominees
receiving the most “For” votes from the shares present in person or represented by proxy at the Meeting and entitled to vote on the election of directors will
be elected.
 
The approval of each of Proposals 2, 3 and 4 requires the affirmative vote of a majority of both: (1) the shares present in person or represented by proxy at
the Meeting and entitled to vote on the matter; and (2) the shares required to constitute a quorum.
 
If a quorum is present at the Meeting, what is the effect of withheld votes, abstentions, and broker non-votes on the outcome of a proposal?
 
With respect to the election of directors in Proposal 1, neither a “withhold” vote nor a broker non-vote will be counted in determining the outcome of such
proposal.
 
With respect to each of Proposals 2, 3 and 4, abstentions will have the same effect as votes “Against” the proposal, and broker non-votes will have the same
effect as votes “Against” the proposal to the extent such broker non-votes contribute to a quorum, because the affirmative vote equal to a majority of the
shares required to constitute a quorum is also required for approval.
 
How can I find out the voting results?
 
We expect to announce preliminary voting results at the Meeting. Final voting results will be published in a Current Report on Form 8-K to be filed with
the SEC within four business days after the Meeting.
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BOARD OF DIRECTORS
 

Set forth below are the names, ages, Board committee assignments, tenure, and certain biographical information of our directors as of July 19, 2021, each
of whom is being nominated for election at the Meeting. Our Board, upon the recommendation of our Nominating and Corporate Governance Committee,
appointed Drs. Amin and Jayasuriya to our Board in April and May 2021, respectively. Each of Drs. Amin and Jayasuriya was recommended to our
Nominating and Corporate Governance Committee for consideration as a director by another one of our directors.
 
Name  Age  Committees  Director Since
Alfred D. Kingsley  78  Financial Strategy*  July 2009
Dipti Amin  57  None  April 2021
Deborah Andrews  63  Audit*, Compensation, Nominating & Corporate Governance  April 2014
Don M. Bailey  75  Nominating & Corporate Governance*, Financial Strategy  March 2020
Neal C. Bradsher, CFA  56  Nominating & Corporate Governance, Financial Strategy  July 2009
Brian M. Culley  50  None  September 2018
Anula Jayasuriya  64  None  May 2021
Michael H. Mulroy  55  Audit, Compensation*, Nominating & Corporate Governance, Financial Strategy  October 2014
Angus C. Russell  65  Audit, Compensation  December 2014
 
* Committee chairperson
 
Alfred D. Kingsley. Mr. Kingsley has been Chairman of the Board since July 2009. Mr. Kingsley has been general partner of Greenway Partners, L.P., a
private investment firm, and President of Greenbelt Corp., a business consulting firm, since 1993. Greenbelt served as our financial advisor from 1998 until
2009. Mr. Kingsley also serves as a director of OncoCyte Corporation (OCX), a clinical-stage diagnostics company focused on novel, non-invasive blood-
based tests for the early detection of cancer. From January 2017 to October 2018, Mr. Kingsley served as Executive Chairman of AgeX Therapeutics, Inc.
(AGE), a biotechnology company focused on the development and commercialization of novel therapeutics targeting human aging. Mr. Kingsley also
served as a director of Asterias Biotherapeutics, Inc. (AST) from 2012 until our acquisition of Asterias in March 2019. Mr. Kingsley was Senior Vice-
President of Icahn and Company and its affiliated entities for more than 25 years. Mr. Kingsley holds a B.S. degree in economics from the Wharton School
of the University of Pennsylvania and a J.D. degree and LLM in taxation from New York University Law School. Mr. Kingsley’s long career in corporate
finance and mergers and acquisitions includes substantial experience in helping companies to improve their management and corporate governance, and to
restructure their operations. Mr. Kingsley developed an intimate knowledge of our business in his role as our financial advisor before he joined our Board.
Mr. Kingsley has been instrumental in structuring our equity and debt financings, and in the transition of our business focus into the field of stem cell
technology, and the business acquisitions that have helped us expand the scope of our business.
 
Dipti Amin, MBBS, FFPM, MRCGP, DCPSA, DCH, DRCOG, DGM. Dr. Amin currently serves as a non-executive director of the University of
Hertfordshire, a position she has held since September 2018, as a director of Maaya Associates Ltd., a position she has held since August 2017, and as a
non-executive director of Buckinghamshire NHS Trust, a position she has held since June 2015. Dr. Amin previously served as a non-executive director of
Cambridge Innovation Capital from November 2017 to March 2020. From June 1995 to December 2016, Dr. Amin served at Quintiles Transnational
Corporation, a provider of biopharmaceutical development and commercial outsourcing services, in various senior roles within all phases of drug
development and most recently as Senior Vice President and Chief Compliance Officer from April 2010 to December 2016. Dr. Amin received her medical
degree from Guys and St. Thomas’s Hospitals Medical School of the University of London, her MRCGP from the Royal College of General Practitioners,
her FFPM from the Faculty of Pharmaceutical Medicine of the Royal College of Physicians London, her DRCOG form the Royal College of Obstetricians
and Gynecologists, her DGM and DCH from the Royal College of Physicians, London and her DCPSA from the Society of Apothecaries of London. Dr.
Amin brings to our Board broad experience in clinical pharmacology, ethical issues in clinical research, drug development, ethics and compliance programs
as well as leadership and management experience of large, multi-functional, multi-geography, global groups.
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Deborah Andrews. Ms. Andrews served as Chief Financial Officer of STAAR Surgical Company (STAA), a leader in the development, manufacture, and
marketing of minimally invasive ophthalmic products employing proprietary technologies, from September 2017 until June 30, 2020 after serving as Vice
President, Chief Accounting Officer since 2013. Ms. Andrews also served as STAAR Surgical’s Vice President, Chief Financial Officer from 2005 to 2013,
as its Global Controller from 2001 to 2005, and as its Vice President, International Finance from 1999 to 2001. Ms. Andrews previously worked as a senior
accountant for a major public accounting firm. Ms. Andrews holds a B.S. degree in accounting from California State University at San Bernardino. Ms.
Andrews brings to our Board significant experience in finance, financial reporting, accounting, information systems and security, and auditing, and in
management as a senior financial and accounting executive of a public medical device company during a period of significant growth.
 
Don M. Bailey. Mr. Bailey previously served as a director and Chairman of Asterias Biotherapeutics, Inc. (AST) from February 2016 until our acquisition
of Asterias in March 2019. Mr. Bailey served as President and Chief Executive Officer of Questcor Pharmaceuticals, Inc. (QCOR), a biopharmaceutical
company focused on the treatment of patients with serious, difficult-to-treat autoimmune and inflammatory disorders, from 2007 until Questcor was
acquired by Mallinckrodt plc (MNK) in 2014. He was also a director of Mallinckrodt plc from August 2014 to March 2016, and during this time he was the
Chairman of its portfolio committee. He initially joined the Questcor board of directors in 2006 as an independent director and Chairman of its audit
committee. From August 2016 to November 2017, Mr. Bailey served as a director of OncoCyte Corporation (OCX). From June 2015 until its acquisition
by Acorda Therapeutics, Inc. (ACOR) in May 2016, Mr. Bailey was also an independent director and chairman of the audit committee of Biotie
Therapeutics Corp. (BITI), a clinical-stage pharmaceutical company headquartered in Turku, Finland. Mr. Bailey was an independent director and the non-
executive chairman of the board of directors of STAAR Surgical Company (STAA), a leader in the development, manufacture, and marketing of minimally
invasive ophthalmic products employing proprietary technologies, from 2005 until 2014. Mr. Bailey served on its audit committee and was chair of its
nominating and corporate governance committee. Mr. Bailey was the chairman of the board of directors of Comarco, Inc. (CMRO), a defense services
company transformed into a wireless communication products company, from 1998 until 2007, where he served as Chief Executive Officer from 1991 until
2000. Mr. Bailey holds a B.S. degree in mechanical engineering from the Drexel Institute of Technology, an M.S. degree in operations research from the
University of Southern California and an M.B.A. from Pepperdine University. Mr. Bailey has also served as a board member on several non-profit and
academic enterprises. Mr. Bailey is a founding board member of the University of California Irvine’s (UCI) Applied Innovation Institute. Mr. Bailey brings
to our Board significant knowledge of the pharmaceuticals industry and extensive experience as an executive and board member of publicly traded
pharmaceutical companies.
 
Neal C. Bradsher, CFA. Mr. Bradsher has been President of Broadwood Capital, Inc., a private investment firm, since 2002. Mr. Bradsher holds a B.A.
degree in economics from Yale College and is a Chartered Financial Analyst. Mr. Bradsher was a director of Questcor Pharmaceuticals, Inc. (QCOR), from
2004 until Questcor was acquired by Mallinckrodt plc (MNK) in 2014. Mr. Bradsher brings to our Board a wealth of experience in finance, management
and corporate governance attained through his investments in other companies, including companies in the pharmaceutical, biotechnology, medical device,
medical diagnostics, health care services and health care information systems sectors. He has worked with several health care companies to improve their
management and governance. Entities that Mr. Bradsher controls have invested in most of Lineage’s financing transactions over the last several years. Mr.
Bradsher is the president of the general partner of Broadwood Partners, L.P., currently our largest shareholder.
 
Brian M. Culley. Mr. Culley joined Lineage as Chief Executive Officer in September 2018 and served as Interim Chief Financial Officer from January 20,
2021 to June 21, 2021 . Prior to joining Lineage, Mr. Culley served from August 2017 to September 2018 as interim Chief Executive Officer at Artemis
Therapeutics, Inc. (ATMS). Mr. Culley previously served as Chief Executive Officer of Mast Therapeutics, Inc. (MSTX), from 2010, and was also a
member of its board of directors from 2011, until Mast’s merger with Savara, Inc. (SVRA) in April 2017. Mr. Culley served from 2007 to 2010 as Mast’s
Chief Business Officer and Senior Vice President, from 2006 to 2007 as Mast’s Senior Vice President, Business Development, and from 2004 to 2006 as
Mast’s Vice President, Business Development. From 2002 until 2004, Mr. Culley was Director of Business Development and Marketing for Immusol, Inc.
From 1999 until 2000, he worked at the University of California, San Diego (UCSD) Department of Technology Transfer & Intellectual Property Services
and from 1996 to 1999 he conducted drug development research for Neurocrine Biosciences, Inc. (NBIX). Mr. Culley has also served on the Board of
Orphagen Pharmaceuticals, Inc. since May 2017. Mr. Culley has more than 25 years of business and scientific experience in the life sciences industry. He
received a B.S. in biology from Boston College, a masters in biochemistry and molecular biology from the University of California, Santa Barbara, and an
M.B.A. from The Johnson School of Business at Cornell University. Mr. Culley brings to our Board significant knowledge of the biotechnology industry
and extensive experience as an executive and board member of publicly traded pharmaceutical companies.
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Anula Jayasuriya, M.D., Ph.D., M.B.A. Dr. Jayasuriya is the Founder and Managing Director of EXXclaim Capital, an early-stage venture fund focused
on catalyzing innovation, entrepreneurship and investment in Women’s Health she founded in 2013. In 2006, she co-founded the Evolvence India Life
Science Fund, managing the fund until July of 2017. From 2001 to 2002, Dr. Jayasuriya was a partner with Skyline Ventures in Palo Alto, and prior to that
with the German/US venture capital firm TVM, in San Francisco. Her prior positions include VP, Business Development at Genomics Collaborative, Inc.,
from 1999 to 2000, and VP, Global Drug Development at Hoffman-La Roche from 1994 to 1998. Dr. Jayasuriya received a B.A. from Harvard University
summa cum laude, a M. Phil. in pharmacology from the University of Cambridge, an M.D. and Ph.D. (in Microbiology and Molecular Genetics) from
Harvard Medical School and an M.B.A. with distinction from Harvard Business School. Dr. Jayasuriya brings to our Board business, scientific, and
medical experience earned throughout her career as a pharmaceutical company executive, private equity executive, and venture capitalist, providing her
with a broad experience base spanning clinical, executive, entrepreneurial, and financial roles.
 
Michael H. Mulroy. Mr. Mulroy served as the Chief Executive Officer and a member of the board of directors of Asterias Biotherapeutics, Inc. (AST) from
June 2017 until our acquisition of Asterias in March 2019. In April 2020, Mr. Mulroy joined Magtrol Inc., a leading manufacturer of motor test equipment
and hysteresis brakes and clutches, on a part time basis, where he also serves on its board of directors. Prior to joining Asterias, Mr. Mulroy served as a
Senior Advisor to CamberView Partners, LLC (now part of PJT Partners Inc.), which assists companies in connection with investor engagement and
complex corporate governance issues. Prior to its sale in 2014, Mr. Mulroy served as Executive Vice President, Strategic Affairs and General Counsel and
Corporate Secretary of Questcor Pharmaceuticals, Inc. (QCOR). Mr. Mulroy joined Questcor in 2011 as Chief Financial Officer, General Counsel and
Corporate Secretary. From 2003 to 2011, Mr. Mulroy was employed by the law firm of Stradling Yocca Carlson & Rauth, where he served as a partner
from 2004. From 1997 to 2003, Mr. Mulroy was an investment banker at Citigroup and Merrill Lynch. He is also a member of the Board of Trustees of the
Pegasus School, an independent primary school in Orange County, California. From January 2017 to July 2019, Mr. Mulroy served as a member of the
board of directors of AgeX Therapeutics, Inc. (AGE), a biotechnology company focused on the development and commercialization of novel therapeutics
targeting human aging. Mr. Mulroy earned his J.D. degree from the University of California, Los Angeles and his B.A. degree in economics from the
University of Chicago. Mr. Mulroy brings to our Board his experience as the Chief Executive Officer of a publicly traded biotechnology company and
member of a senior management team of a larger biopharmaceutical company that experienced a period of rapid growth. Mr. Mulroy also brings to our
Board his experience in corporate finance, investor relations and information systems and security.
 
Angus C. Russell. Mr. Russell served as the Chief Executive Officer of Shire plc (SHPG), a biopharmaceutical company, from June 2008 to April 2013.
Mr. Russell served as the Chief Financial Officer of Shire from 1999 to 2008 and also served as its Principal Accounting Officer and Executive Vice
President of Global Finance. Prior to joining Shire, Mr. Russell served at ICI, Zeneca, and AstraZeneca for 19 years, most recently as Vice President of
Corporate Finance at AstraZeneca plc (AZN). Mr. Russell also serves as Chairman of the Board of Directors of Mallinckrodt plc (MNK) and Revance
Therapeutics, Inc. (RVNC) and as a director of Therapeutics MD, Inc. (TXMD). Mr. Russell previously served as a director of Shire plc, Questcor
Pharmaceuticals, Inc. (QCOR) until it was acquired by Mallinckrodt plc (MNK) in 2014, and InterMune, Inc. (ITMN) prior to its acquisition by Roche
Holdings, Inc. (RHHBY) in 2014. Mr. Russell holds an honorary Doctor of Business Administration from Coventry University, U.K. Mr. Russell brings to
our Board numerous years of experience as a Chief Executive Officer of an international publicly traded specialty biopharmaceutical company and his
substantial experience in information systems and security and as an officer and director in the specialty pharmaceutical industry.
 
Director Independence
 
Our Board has determined that Ms. Andrews, Dr. Amin, Mr. Bailey, Mr. Bradsher, Dr. Jayasuriya, Mr. Mulroy, and Mr. Russell qualify as “independent”
directors under Section 803(A) of the NYSE American Company Guide. The members of our Audit Committee meet the additional independence standards
under Section 803(B)(2) of the NYSE American Company Guide and Section 10A-3 under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and the members of our Compensation Committee meet the additional independence standards under Section 805(c)(1) of the NYSE
American Company Guide.
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Mr. Culley does not qualify as an “independent” director under Section 803(A) of the NYSE American Company Guide because he is our Chief Executive
Officer. Mr. Kingsley does not currently qualify as an “independent” director under Section 803(A) of the NYSE American Company Guide because he
was an employee of a subsidiary of ours during the past three years. Specifically, Mr. Kingsley served as Executive Chairman of AgeX Therapeutics, Inc.,
which was our consolidated subsidiary until August 30, 2018.
 
Director Compensation
 
We compensate our non-employee directors for their service on our Board and on its committees with the compensation provided below. In addition, all of
our non-employee directors are entitled to reimbursements for their out-of-pocket expenses incurred in attending our Board and committee meetings.
 
The following table shows the annual cash fees paid to the Chairman of our Board, our directors other than the Chairman, and to the directors who served
on the standing committees of our Board during 2020.
 
  Fees Paid  
Chairman of the Board  $ 75,000 
Director other than Chair  $ 40,000 
Audit Committee Chair  $ 20,000 
Audit Committee Member other than Chair  $ 10,000 
Compensation Committee Chair  $ 15,000 
Compensation Committee Member other than Chair  $ 7,500 
Nominating and Corporate Governance Committee Chair  $ 12,000 
Nominating and Corporate Governance Committee Member other than Chair  $ 6,000 
Financial Strategy Committee Chair  $ 160,000 
Financial Strategy Committee Member other than Chair  $ - 
 
In connection with the increase of the size of our Nominating and Corporate Governance Committee from three to four members in August 2020, annual
cash fees for the chair and members other than the chair were reduced from $15,000 and $7,500, respectively, to keep overall fees for such committee
consistent. The annual cash fees are paid in four equal quarterly installments, based on the director’s continued service through the last day of the
applicable quarter, other than the annual cash fees paid to the chair of the Financial Strategy Committee chair, which are paid monthly in arrears.
 
In addition to cash fees, during 2020, our Chairman received an annual stock option grant to purchase 70,000 common shares and all other non-employee
directors received an annual stock option grant to purchase 40,000 common shares. All grants were made under the Lineage Cell Therapeutics, Inc. 2012
Equity Incentive Plan. The options vest and become exercisable one year after the grant date. In June 2021, our Board, on the recommendation of our
Compensation Committee, approved an increase in the annual stock option grant to non-employee directors to 80,000 common shares for our Chairman
and to 50,000 common shares for all other non-employee directors, effective for the annual grant in July 2021.
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2020 Director Compensation
 
The following table summarizes certain information concerning the compensation paid during our fiscal year ended December 31, 2020 to each person who
served as a director during that time and who was not our employee on the date the compensation was earned.
 

Name  

Fees Earned
or Paid in

Cash   
Option

Award(1)   Total  
Deborah Andrews  $ 69,946  $ 19,932  $ 89,878 
Don M. Bailey  $ 59,855  $ 19,932  $ 79,787 
Neal C. Bradsher  $ 50,185  $ 19,932  $ 70,117 
Stephen C. Farrell(2)  $ 38,906  $ 19,932  $ 58,838 
Alfred D. Kingsley  $ 235,000  $ 34,881  $ 269,881 
Michael H. Mulroy  $ 58,071  $ 19,932  $ 78,003 
Angus C. Russell  $ 52,058  $ 19,932  $ 71,990 
 
 (1) The dollar amounts in this column represent the aggregate fair market value of such awards determined based on the price of our common shares

on the grant date in accordance with ASC Topic 718, Compensation-Stock Compensation (ASC Topic 718). See Note 12 Stock-Based Awards to
our consolidated financial statements included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2020 for details as to
the assumptions used to determine the fair value of the awards. As of December 31, 2020, the aggregate number of option awards outstanding for
Ms. Andrews and Messrs. Bailey, Bradsher, Farrell, Kingsley, Mulroy, and Russell was 178,880, 140,000, 178,880, 0, 350,120, 178,880 and
178,880, respectively.

 (2) Mr. Farrell did not stand for re-election and was no longer a director as of September 22, 2020.
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CORPORATE GOVERNANCE
 

Directors’ Meetings
 
During the fiscal year ended December 31, 2020, our Board met five times. None of our current directors attended fewer than 75% of the meetings of our
Board and its committees on which they served.
 
Directors are also encouraged to attend our annual meetings of shareholders, although they are not formally required to do so. All of our current directors
who were then serving on our Board attended the 2020 annual meeting of shareholders. All directors attended the meeting virtually due to health concerns
and restrictions related to the COVID-19 pandemic.
 
Meetings of Non-Management Directors
 
Our non-management directors meet no less frequently than quarterly in executive session, without any directors who are Lineage officers or employees
present. These meetings allow the non-management directors to engage in open and frank discussions about corporate governance and about our business,
operations, finances, and management performance.
 
Shareholder Communications with Directors
 
If you wish to communicate with our Board or with individual directors, you may do so by following the procedure described on our website at
www.lineagecell.com.
 
Code of Ethics
 
We adopted a Code of Business Conduct and Ethics (“Code of Ethics”) that applies to our principal executive officers, principal financial officer and
accounting officer, other executive officers, and directors. The purpose of the Code of Ethics is to promote: (1) honest and ethical conduct, including the
ethical handling of actual or apparent conflicts of interest between personal and professional relationships; (2) full, fair, accurate, timely, and
understandable disclosure in reports and documents that we file with or submit to the SEC and in our other public communications; (3) compliance with
applicable governmental rules and regulations; (4) prompt internal reporting of violations of the Code of Ethics to an appropriate person or persons
identified in the Code of Ethics; and (5) accountability for adherence to the Code of Ethics. A copy of the Code of Ethics is posted on our website at
www.lineagecell.com. We intend to disclose any future amendments to certain provisions of the Code of Ethics, and any waivers of those provisions
granted to our principal executive officer, principal financial officer, principal accounting officer or controller or persons performing similar functions, by
posting the information on our website within four business days following the date of the amendment or waiver.
 
Policies Regarding Short-Sales, Hedging, and Pledging
 
We consider it improper and inappropriate for our directors and employees, including our officers, and entities any of the foregoing control (collectively,
“insiders”) to engage in short-term or speculative transactions in our securities. Our insider trading policy prohibits our insiders from (1) engaging in “short
sales” of our securities, (2) engaging in any kind of hedging transaction that could reduce or limit their holdings, ownership or interest in our securities,
including the purchase of financial instruments, including prepaid variable forward contracts, instruments for the short sale or purchase or sale of call or put
options, equity swaps, collars, or units of exchangeable funds (except for broadly diversified indexes or index exchange-traded funds), that are designed to
or that may reasonably be expected to have the effect of hedging or offsetting a decrease in the market value of any of our securities, and (3) holding our
securities in a margin account. In addition, our insider trading policy also generally prohibits the pledging of our securities as collateral for a loan.
 
Stock Ownership Guidelines
 
Our Board believes that our directors should own and hold our common shares to further align their interests with the long-term interests of our
shareholders. As such, our Board adopted stock ownership guidelines. Under these guidelines, our directors are required to hold at least 10,000 common
shares by the later of (a) July 1, 2020, or (b) three years following the date of the director’s election to our Board. As of July 19, 2021, all our directors met,
exceeded, or were on track to meet these ownership guidelines within the time frames set out above based on their respective rates of stock accumulation.
 
Board Leadership Structure
 
The role of our Chairman of the Board is separate from our Chief Executive Officer. Our Board has determined that its structure is appropriate at this time
given Lineage’s stage of development. Our Board is committed to independent Board and Committee leadership and to fulfill board and committee duties
effectively and efficiently so that our business receives the undivided attention of our Chief Executive Officer. In addition to core Board functions, our
Chairman of the Board interfaces with our management and directors with respect to matters such as financing, strategic planning, and business
acquisitions.
 
The Board of Directors’ Role in Risk Management
 
Our Board has responsibility for the oversight of Lineage’s risk management processes and, either as a whole or through its committees, regularly discusses
with management our major risk exposures, their potential impact on our business, and the steps we take to manage them. The risk oversight process
includes receiving regular reports from Board committees and members of senior management to enable our Board to understand Lineage’s risk
identification, risk management and risk mitigation strategies with respect to areas of potential material risk, including operations, finance, legal,
regulatory, strategic, and reputational risk.
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Our Audit Committee provides oversight of our financial reporting processes and the annual audit of our consolidated financial statements. In addition, our
Audit Committee must review and approve any business transactions between Lineage and its executive officers, directors, and shareholders who
beneficially own 5% or more of our common shares (“5% Shareholders”).
 
Committees of the Board of Directors
 
Our Board has an Audit Committee, a Nominating and Corporate Governance Committee, and a Compensation Committee. The members of each of these
committees are independent in accordance with Section 803(A) of the NYSE American Company Guides and Section 10A-3 under the Exchange Act. The
members of our Audit Committee and Compensation Committee must also meet the independence tests applicable to members of those committees under
the NYSE American Company Guide. Our Board also has a Financial Strategy Committee, the members of which are not required to be independent. From
time to time, our Board may establish ad hoc committees to address particular matters.
 
Audit Committee
 
The members of our Audit Committee are Ms. Andrews (Chair) and Messrs. Mulroy and Russell. Mr. Bailey served as a member of our Audit Committee
during 2020 until December 2020, when Mr. Mulroy was appointed to the Audit Committee. Our Audit Committee held six meetings during 2020. The
purpose of our Audit Committee is to recommend the engagement of our independent registered public accounting firm, to review their performance and
the plan, scope, and results of the audit, and to review and approve the fees we pay to our independent registered public accounting firm. Our Audit
Committee also will review our accounting and financial reporting procedures and controls, and all transactions between us and our executive officers,
directors, and 5% Shareholders. Our Audit Committee also regularly reviews our information security (including cybersecurity) policies, systems, and
controls at its regularly scheduled meetings and as requested by the Audit Committee from time to time. Our Audit Committee has a written charter that
requires the members of our Audit Committee to be directors who are independent in accordance with Section 803(A) and Section 803(B) of the NYSE
American Company Guide and Section 10A-3 under the Exchange Act. A copy of our Audit Committee Charter is posted on our website at
www.lineagecell.com.
 
Our Board has determined that each of Ms. Andrews and Messrs. Mulroy, Russell and Bailey each meet the criteria of an “audit committee financial
expert” within the meaning of the SEC’s regulations. Ms. Andrews’ expertise is based on her experience as the Chief Financial Officer of STAAR Surgical
Company, and in other financial roles with that company, including as its Chief Accounting Officer, as well as her experience as a senior accountant for a
major accounting firm. Mr. Mulroy’s expertise is based on his experience as the Chief Executive Officer of Asterias Biotherapeutics, Inc. Mr. Russell’s
expertise is based on his experience as the Chief Executive Officer and Chief Financial Officer of Shire plc. Mr. Bailey’s expertise is based on his
experience as the Chief Executive Officer of Questcor Pharmaceuticals, Inc.
 
Nominating and Corporate Governance Committee and Nominating Policies and Procedures
 
The members of our Nominating and Corporate Governance Committee are Mr. Bailey (Chair), Ms. Andrews and Messrs. Bradsher and Mulroy. Our
Nominating and Corporate Governance Committee met nine times during 2020. The purpose of our Nominating and Corporate Governance Committee is
to recommend to our Board individuals qualified to serve as directors and on committees of our Board and to make recommendations to our Board on
issues and proposals regarding corporate governance matters. Our Nominating and Corporate Governance Committee also considers nominees proposed by
shareholders, provided that they notify our Nominating and Corporate Governance Committee of the nomination in writing at least 120 days before the date
of the next annual meeting and they and the nominee provide our Nominating and Corporate Governance Committee with all information that our
Nominating and Corporate Governance Committee may reasonably request regarding the nominee no later than 90 days prior to the annual meeting. A
copy of our Nominating and Corporate Governance Committee Charter is posted on our website at www.lineagecell.com.
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Our Nominating and Corporate Governance Committee has not set any specific minimum qualifications that a prospective nominee would need to be
recommended by our Nominating and Corporate Governance Committee to serve on our Board. Rather, in evaluating any new nominee or incumbent
director, our Nominating and Corporate Governance Committee will consider whether the particular person has the knowledge, skills, experience, and
expertise needed to manage our affairs in light of the knowledge, skills, experience, and expertise of the other members of our Board as a whole. Our
Nominating and Corporate Governance Committee will also consider whether a nominee or incumbent director has any conflicts of interest with Lineage
that might conflict with our Code of Ethics or that might otherwise interfere with the ability of the nominee to perform their duties in a manner that is in the
best interest of Lineage and its shareholders. Our Nominating and Corporate Governance Committee will also consider whether including a prospective
director on our Board will result in a Board composition that complies with: (1) applicable state corporate laws; (2) applicable federal and state securities
laws; and (3) the rules of the SEC and each stock exchange on which our shares are listed.
 
Our Board and our Nominating and Corporate Governance Committee have not adopted specific policies with respect to a particular mix or diversity of
skills, experience, expertise, perspectives, and background that nominees should have. However, our Board and Nominating and Corporate Governance
Committee believe in the benefits of diversity in the Board members (including diversity with respect to gender, race, ethnicity, background, skills and
experience) and are cognizant of the value of experience in international markets and operations given the growing globalization of the pharmaceutical and
biotechnology industries and world-wide focus on cell therapeutics research. The current Board is comprised of people with substantial experience in
bioscience, the pharmaceutical industry, corporate management, finance, and law, and a mix of ages, genders, races, ethnicities, geographies, cultures, and
other perspectives that we believe expand our Board’s understanding of the needs and viewpoints of our employees, stockholders, and other stakeholders.
Our Board has had at least one female director at all times since 1995 and in April and May 2021, our Board welcomed two new independent directors—
Drs. Dipti Amin and Anula Jayasuriya—each of whom self-identifies as a woman and as a member of an underrepresented community, and each of whom
brings extensive experience and fresh perspectives to enrich board dialogue and enhance the ability of our Board to continue effectively overseeing our
business and creating value for shareholders.
 
Some of the factors considered by our Nominating and Corporate Governance Committee and our Board in selecting our Board’s nominees for election at
the Meeting are discussed in this Proxy Statement under the heading “Board of Directors.”
 
Compensation Committee
 
The members of our Compensation Committee are Mr. Mulroy (Chair), Ms. Andrews and Mr. Russell. Our Compensation Committee met eight times
during 2020. All members of our Compensation Committee qualify as “independent” in accordance with Section 803(A) and Section 805(c)(1) of the
NYSE American Company Guide. Our Compensation Committee oversees our compensation and employee benefit plans and practices, including
executive compensation arrangements and incentive plans and equity-based awards under the 2012 Plan. Our Compensation Committee recommends to our
Board the terms and amount of executive compensation and grants of equity-based awards to executives, key employees, consultants, and independent
contractors. The Chief Executive Officer may make recommendations to our Compensation Committee concerning executive compensation and
performance, but our Compensation Committee makes its own determination or recommendation to our Board with respect to the amount and components
of compensation, including salary, bonus, and equity awards to executive officers, generally taking into account factors such as company performance,
individual performance, and compensation paid by peer group companies. A copy of our Compensation Committee Charter is posted on our website at
www.lineagecell.com.
 
During 2020, our Compensation Committee engaged Marsh & McLennan (“Marsh”) to provide compensation consulting services and advice to our
Compensation Committee, which included market survey information and competitive market trends in employee, executive, and director compensation
programs. Marsh also made recommendations to our Compensation Committee with respect to pay mix components such as salary, bonus, and equity
awards, and the target market pay percentiles in which executive compensation should fall so Lineage can be competitive in executive hiring and retention.
In connection with the compensation consultant services provided by Marsh, our Compensation Committee assessed the independence of Marsh and does
not believe Marsh work has raised any conflict of interest.
 
Financial Strategy Committee
 
The members of our Financial Strategy Committee are Messrs. Kingsley (Chair), Bailey, Bradsher and Mulroy. Our Financial Strategy Committee met 31
times during 2020. Our Financial Strategy Committee regularly meets with members of management to discuss our strategy pertaining to investor and
shareholder relations and financial strategy, including plans for raising capital. As Chair of the Financial Strategy Committee, Mr. Kingsley routinely
communicates with key shareholders and contributes to our investor relations strategy.
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Report of the Audit Committee on the Audit of Our Consolidated Financial Statements
 
The following is the report of the Audit Committee of the Board with respect to Lineage’s audited consolidated financial statements for the year ended
December 31, 2020.
 
The information contained in this report shall not be deemed “soliciting material” or otherwise considered “filed” with the SEC, and such information
shall not be incorporated by reference into any future filing under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act,
except to the extent that Lineage specifically incorporates such information by reference in such filing.
 
The Audit Committee, among other things, assists with the oversight of our accounting and financial reporting processes.
 
The members of the Audit Committee held discussions with our management and representatives of OUM & Co., LLP, our independent registered public
accounting firm, concerning the audit of our consolidated financial statements for the year ended December 31, 2020. The independent public accountants
are responsible for performing an independent audit of our consolidated financial statements and issuing an opinion on the conformity of those audited
consolidated financial statements with generally accepted accounting principles in the United States. OUM & Co., LLP also audits our internal control over
financial reporting. OUM & Co., LLP discussed with the Audit Committee the adequacy of our internal control over financial reporting. The Audit
Committee does not itself prepare financial statements or perform audits, and its members are not auditors or certifiers of Lineage’s financial statements.
The Audit Committee also met on a quarterly basis with our independent registered public accounting firm during 2020 to review and discuss our
consolidated financial statements for the quarter and the adequacy of internal control over financial reporting.
 
In the performance of its oversight function and in connection with the audited financial statements contained in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2020, the Audit Committee:
 
 ● reviewed and discussed the audited financial statements as of and for the fiscal year ended December 31, 2020 with our management and with

representatives of OUM & Co., LLP;
 ● discussed with representatives of OUM & Co., LLP the matters required to be discussed by the applicable requirements of the Public Company

Accounting Oversight Board (“PCAOB”) and the SEC;
 ● received and reviewed the written disclosures and the letter from OUM & Co., LLP required by applicable requirements of the PCAOB

regarding OUM & Co., LLP’s communications with the Audit Committee concerning independence, and discussed with representatives of
OUM & Co., LLP its independence from Lineage; and

 ● based on the reviews and discussions described in the bullet points above, the Audit Committee unanimously recommended to our Board that
the audited financial statements be included in our Annual Report on Form 10-K for the year ended December 31, 2020 for filing with the
SEC.

 
The Audit Committee:
 
Deborah Andrews (Chair), Michael H. Mulroy, Angus C. Russell
 

15



 
 

EXECUTIVE OFFICERS
 

Set forth below are the names, ages, offices held, tenure and certain biographical information of each of our executive officers as of July 19, 2021.
 
Name  Age  Office(s)  Officer Since
Brian M. Culley  50  Chief Executive Officer and Director  September 2018
Kevin L. Cook  50  Chief Financial Officer  June 2021
Gary S. Hogge, D.V.M., Ph.D.  53  Senior Vice President of Clinical & Medical Affairs  March 2019
 
Mr. Culley’s biographical information is included above with those of the other members of our Board.
 
Kevin L. Cook. Mr. Cook joined Lineage as Chief Financial Officer on June 21, 2021. Before joining Lineage, Mr. Cook served as Chief Operating Officer
of Grade Water and Power, LLC, an investment firm, a position he held from March 2020 to June 2021. From February 2019 to February 2020, Mr. Cook
served as an independent consultant to various entities, providing valuation and strategic advisory services. Previously, he was employed by Breitburn GP
LLC, a wholly-owned subsidiary of Breitburn Energy Partners LP, an oil and gas company, most recently, from 2014 to February 2019, as its Vice
President of Corporate Development and Strategy and, from 2012 to 2014, as its Vice President of Business Development. From 2000 to 2011, Mr. Cook
was an investment banker at Merrill Lynch & Co. He received a B.S. in Biological Sciences from University of California, Davis, and an M.B.A. from The
Kellogg School of Management at Northwestern University.
 
Gary Hogge, D.V.M., Ph.D. Dr. Hogge joined Lineage as Senior Vice President of Clinical and Medical Affairs in February 2018. Dr. Hogge has more than
20 years of experience developing and supporting the commercialization of a number of products over a broad range of therapeutic areas. Dr. Hogge has
held a variety of roles of increasing responsibility across multiple therapeutic areas in both clinical development and medical affairs. Previously Dr. Hogge
was the Vice President of Medical Affairs at Questcor Pharmaceuticals, Inc. (QCOR) and before that held multiple leadership roles in both clinical
development and medical affairs at Elan Pharmaceuticals including various responsibilities in the global clinical development of Tysabri® (natalizumab) in
Crohn’s disease and multiple sclerosis, and for building and leading the medical affairs function. He served as medical director following the approval and
launch of Tysabri. Prior to those accomplishments, he worked in clinical development for Ceplene® (histamine dihydrochloride) at Maxim
Pharmaceuticals and in the immunology research and development group at Pfizer. Dr. Hogge obtained his B.S. degree and D.V.M. from Colorado State
University, his M.S. and Ph.D. from the University of Wisconsin-Madison and was a visiting scientist at the Queensland Institute of Medical Research
(QIMR) in Brisbane, Australia.
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EXECUTIVE COMPENSATION
 

Overview
 
We are a “smaller reporting company” under Item 10 of Regulation S-K promulgated under the Exchange Act and the following compensation disclosure is
intended to comply with the requirements applicable to smaller reporting companies. Although the rules allow us to provide less detail about our executive
compensation program, our Compensation Committee is committed to providing the information necessary to help our shareholders understand its
executive compensation-related decisions. Accordingly, this section includes supplemental narratives that describe our executive compensation practices.
 
Our Compensation Committee oversees our compensation and employee benefit plans and practices, including executive compensation arrangements and
incentive plans and awards of stock options and other equity-based awards under the Lineage Cell Therapeutics, Inc. 2012 Equity Incentive Plan (the “2012
Plan”). Our Compensation Committee recommends to our Board the terms and amount of executive compensation and grants of equity-based awards to
executives, key employees, consultants, and independent contractors. The Chief Executive Officer may make recommendations to our Compensation
Committee concerning executive compensation and performance, but our Compensation Committee makes its own determination or recommendation to
our Board with respect to the amount and components of compensation, including salary, bonus, and equity awards to executive officers, generally
considering factors such as company performance, individual performance, and compensation paid by peer group companies.
 
Our executive compensation programs are designed to:
 

● attract, motivate, and retain highly qualified executives;
 

● align management and shareholder interests by tying a substantial percentage of executives’ compensation to financial performance of Lineage
and its subsidiaries through the grant of equity awards;
 

● reward superior performance by basing decisions regarding cash incentive compensation on the overall performance of executives; and
 

● compensate executives at levels competitive with peer companies.
 
During 2020, our Compensation Committee engaged Marsh & McLennan (“Marsh”) to provide compensation consulting services and advice to our
Compensation Committee, which included market survey information and competitive market trends in employee, executive, and director compensation
programs. Marsh also made recommendations to our Compensation Committee with respect to pay mix components such as salary, bonus, and equity
awards, and the target market pay percentiles in which executive compensation should fall so Lineage can be competitive in executive hiring and retention.
 
In reviewing each executive’s overall compensation, our Compensation Committee considers an aggregate view of base salary and bonus opportunities,
equity incentive grants, and the dollar value of benefits and perquisites. These factors have been balanced against our financial position and capital
resources. In making 2020 compensation decisions, our Compensation Committee reviewed market data for each named executive officer’s position,
compiled from Marsh, from the following peer group companies for 2020:
 
Abeona Therapeutics, Inc. Concert Pharmaceuticals, Inc. Inovio Pharmaceuticals, Inc.
Aeglea Biotherapeutics, Inc. Curis, Inc. Mersana Therapeutics, Inc.
Aravive, Inc. Fate Therapeutics, Inc. Neon Therapeutics, Inc.
Athersys, Inc. Genocea Biosciences, Inc. NewLink Genetics Corporation
Bellicum Pharmaceuticals, Inc. Geron Corporation Proteostasis Therapeutics, Inc.
Calithera Biosciences, Inc. Harpoon Therapeutics, Inc. Syndax Pharmaceuticals, Inc.
Celldex Therapeutics, Inc. Idera Pharmaceuticals, Inc. Synlogic, Inc.
Chimerix, Inc. Infinity Pharmaceuticals, Inc.  

 
The 2020 peer group was recommended by Marsh and consisted of companies operating in the biopharmaceutical industry, generally with fewer than 150
employees, less than $50 million in revenue, less than $400 million in market capitalization and a lead development program in Phase 1 or 2. A limited
number of companies fell outside of these parameters but were included due to their having similar areas of focus.
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For 2021, our Compensation Committee engaged Anderson Pay Advisors, LLC (“Anderson”) to provide compensation consulting services and advice to
our Compensation Committee. In making 2021 compensation decisions, our Compensation Committee reviewed market data for each named executive
officer’s position, compiled from Anderson, from an updated peer group of companies. The following companies were added to the 2021 peer group:
Apellis Pharmaceuticals, Inc., Applied Genetic Technologies Corp., Atreca, Inc., G1Therapeutics, Inc., GlycoMimetics, Inc., Spero Therapeutics, Inc.,
UNITY Biotechnology, Inc., and Ziopharm Oncology, Inc. The following companies were removed from the 2021 peer group: Inovio Pharmaceuticals,
Inc., Mersana Therapeutics, Inc., Neon Therapeutics, Inc., NewLink Genetics Corporation, Syndax Pharmaceuticals, Inc.
 
Summary Compensation Table
 
The table below shows the compensation earned by the following, who we refer to as our named executive officers, during the fiscal years indicated: (i) our
principal executive officer during the year ended December 31, 2020; and (ii) our two most highly compensated executive officers other than the principal
executive officer who were serving as executive officers as of December 31, 2020.
 

Name and Principal Position(1)  
Fiscal
Year   

Salary
($)   

Bonus
($)(2)   

Option
Awards

($)(3)   

All Other
Compensation

($)(4)   
Total

($)  
Brian M. Culley   2020   $ 551,900  $ 262,200  $ 521,563  $ 14,250  $ 1,349,913 
Chief Executive Officer and Former Interim Chief
Financial Officer   2019    535,800   214,300   —   22,642   772,742 
Brandi L. Roberts   2020   $ 393,200  $ —  $ 260,802  $ 14,250  $ 668,252 
Former Chief Financial Officer   2019    376,137   169,900   397,948   3,978   947,963 
Chase C. Leavitt   2020   $ 346,300  $ 131,600  $ 260,802  $ 14,250  $ 752,952 
Former General Counsel and Corporate Secretary   2019    210,146   102,100   277,310   9,542   599,098 
 
(1) Mr. Culley was appointed as our Chief Executive Officer on September 17, 2018, Ms. Roberts was appointed as our Chief Financial Officer on January

7, 2019, and Mr. Leavitt was appointed as our General Counsel and Corporate Secretary on May 20, 2019. Ms. Roberts resigned on January 20, 2021,
and Mr. Culley was appointed as Interim Chief Financial Officer that same day. Upon Mr. Cook’s appointment as our Chief Financial Officer on June
21, 2021, Mr. Culley’s service as Interim Chief Financial Officer terminated. Mr. Leavitt resigned on April 7, 2021. The amounts reported in the table
for each named executive officer represent the portion of earned compensation during the period of time such officer was in service with us.

(2) The 2020 amounts represent discretionary annual bonuses as described below under “Elements of Compensation.”
(3) The amounts in this column represent the grant date fair value of stock options granted to the applicable individual during the applicable year. The

grant date fair value and incremental fair value of the stock options were determined in accordance with ASC Topic 718, Compensation – Stock
Compensation (ASC Topic 718). See Note 12, Stock-Based Awards to our consolidated financial statements included in our Annual Report on Form
10-K for the fiscal year ended December 31, 2020 for details as to the assumptions used to determine grant date fair value of the awards.

(4) The 2020 amounts in this column represent 401(k) plan company-matching contributions.
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Narrative to Summary Compensation Table
 
Employment Agreements and Termination of Employment & Change in Control Arrangements
 
Below are descriptions of the material terms of the employment arrangements entered into with our named executive officers.
 
Brian M. Culley, Chief Executive Officer and Former Interim Chief Financial Officer
 
In September 2018, we entered into an employment agreement with Mr. Culley (the “Culley Agreement”). The Culley Agreement initially provided Mr.
Culley with a base salary of $530,000 annually. Mr. Culley’s salary was $551,900 in 2020 and has been increased to $580,000 for 2021. Mr. Culley is also
eligible to receive an annual performance bonus based upon the attainment of certain corporate and individual objectives as determined by our Board or
Compensation Committee. The amount of his annual performance bonus for 2020 was up to 50% of his base salary and has been increased to up to 55% of
his base salary for 2021. The Culley Agreement provided Mr. Culley with reimbursement for certain travel costs to our former headquarters in Alameda,
California and a monthly stipend not to exceed $3,900 for housing costs near our former headquarters, each of which ceased in August 2019.
 
The Culley Agreement provides that if Mr. Culley’s employment is terminated without cause or he resigns for good reason, he may be eligible for certain
severance payments, including the payment of an amount equal to 12 months of his base salary, his full annual bonus amount and the payment of 6 months
of health insurance premiums pursuant to our group health insurance plans as provided pursuant to COBRA. If Mr. Culley’s employment is terminated
without cause or he resigns for good reason within 12 months following a change of control, then he is entitled to the acceleration of all outstanding equity
awards.
 
Chase C. Leavitt, Former General Counsel and Corporate Secretary
 
In May 2019, we entered into an employment agreement with Mr. Leavitt (the “Leavitt Agreement”). The Leavitt Agreement initially provided Mr. Leavitt
with a base salary of $340,000 annually and a one-time sign-on bonus of $35,000. Mr. Leavitt’s salary was $346,300 for 2020 and has been increased to
$356,700 for 2021. Mr. Leavitt is also eligible to receive an annual performance bonus of up to 40% of his base salary based upon the attainment of certain
corporate and individual objectives as determined by our Board or Compensation Committee.
 
The Leavitt Agreement provides that if Mr. Leavitt’s employment is terminated without cause or he resigns for good reason, he may be eligible for certain
severance payments, including the payment of an amount equal to three months of his base salary (if terminated on or before May 20, 2020) or nine months
base salary (if terminated after May 20, 2020), his prorated annual bonus amount and the payment of 6 months of health insurance premiums pursuant to
our group health insurance plans as provided pursuant to COBRA. If Mr. Leavitt’s employment is terminated without cause or he resigns for good reason
within 12 months following a change of control, then he is entitled to the acceleration of 50% of all outstanding equity awards (if terminated on or before
May 20, 2020) or all outstanding equity awards (if terminated after May 20, 2020).
 
In connection with his resignation, which became effective as of April 7, 2021, we entered into a Separation and Consulting Agreement with Mr. Leavitt
(“Leavitt Consulting Agreement”) on March 29, 2021, pursuant to which Mr. Leavitt agreed to assist us with transition matters and such other matters as
we and Mr. Leavitt may agree to from time to time. Mr. Leavitt will be compensated at the rate of $250 per hour for his services under the Leavitt
Consulting Agreement, which fees shall not exceed $50,000 without our approval. As additional compensation for his services under the Leavitt Consulting
Agreement, the equity awards held by Mr. Leavitt as of April 7, 2021 will continue to vest during the term of the Leavitt Consulting Agreement.
 
Brandi L. Roberts, Former Chief Financial Officer
 
In January 2019, we entered into an employment agreement with Ms. Roberts (the “Roberts Agreement”). The Roberts Agreement initially provided Ms.
Roberts with a base salary of $381,924 annually, which was raised by 3% to $393,200 for 2020. Ms. Roberts was also eligible to receive an annual
performance bonus of up to 40% of her base salary based upon the attainment of certain corporate and individual objectives as determined by our Board or
Compensation Committee.
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The Roberts Agreement provides that if Ms. Roberts’ employment is terminated without cause or she resigns for good reason, she may be eligible for
certain severance payments, including the payment of an amount equal to three months of her base salary (if terminated on or before January 7, 2020) or
nine months base salary (if terminated after January 7, 2020), her prorated annual bonus amount, and the payment of 6 months of health insurance
premiums pursuant to our group health insurance plans as provided pursuant to COBRA. If Ms. Robert’s employment is terminated without cause or she
resigns for good reason within 12 months following a change of control, then she is entitled to the acceleration of 50% of all outstanding equity awards (if
terminated on or before January 7, 2020) or all outstanding equity awards (if terminated after January 7, 2020).
 
In connection with her resignation, which became effective on January 20, 2021, we entered into a Separation and Consulting Agreement with Ms. Roberts
(the “Roberts Consulting Agreement”) on January 20, 2021, pursuant to which Ms. Roberts agreed to assist us with finance and accounting matters and
such other matters as we and Ms. Roberts may agree to from time to time. Ms. Roberts will be compensated at the rate of $250 per hour for her services
under the Roberts Consulting Agreement, which fees shall not exceed $50,000 without our approval. As additional compensation for her services under the
Roberts Consulting Agreement, the equity awards held by Ms. Roberts as of January 20, 2021 will continue to vest during the term of the Roberts
Consulting Agreement.
 
Elements of Compensation
 
Base Salary
 
Our Compensation Committee or Board reviews the base salaries of our executive officers, including our named executive officers, from time to time and
makes adjustments as it determines to be reasonable and necessary to reflect the scope of an executive officer’s performance, contributions, responsibilities,
experience, prior salary level, position (in the case of a promotion), and market conditions.
 
Annual Performance Bonuses
 
Each of our named executive officers are eligible to receive an annual performance bonus based on a specific target bonus amount, expressed as a
percentage of base salary, and our overall achievement of specific corporate goals and objectives set by our Board and Compensation Committee each year.
After the end of the year, our Board and Compensation Committee conducts an annual performance review process that evaluates achievement of overall
corporate goals and achievement of specific goals and objectives by each individual executive.
 
Any final bonus payments to our named executive officers are recommended by our Compensation Committee and approved by our Board (excluding Mr.
Culley), which retains full discretion to adjust individual target bonus awards. The actual bonuses, if any, awarded each year may vary from target,
depending on individual performance and the achievement of corporate objectives and may also vary based on other factors at the discretion of our
Compensation Committee.
 
For 2020, the corporate performance objective categories and respective weightings toward overall corporate bonus achievement were as follows:
 
 (1) advancement of product candidates (25% weighting);
 (2) investor engagement activities and total shareholder return (“TSR”) (45% weighting);
 (3) business development and licensing activities (15% weighting); and
 (4) capital raising activities and efficient capital deployment (15% weighting).
 
In February 2021, our Board and Compensation Committee assessed each of the corporate performance objectives and determined that we had an overall
corporate achievement level of 95% for 2020. Specifically, our Board and Compensation Committee considered in its assessment that we:
 
 (1) completed enrollment in our Phase 1/2a clinical study of OpRegen with encouraging preliminary signs of tolerability and efficacy;
 (2) made manufacturing improvements to our OPC1 program;
 (3) negotiated and executed the early exercise of our option with Cancer Research UK to bring the VAC immune-oncology program in-house;
 (4) outperformed our peers and the broad indices in TSR during the year ended December 31, 2020, with the strong shareholder return being

sustained in early 2021; and
 (5) efficiently raised capital and achieved significant budget reductions.
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Our Board and Compensation Committee determined that it was appropriate to pay each of Mr. Culley and Mr. Leavitt performance bonuses for 2020
equivalent to their target amounts multiplied by the 95% corporate achievement level. Accordingly, our Board and Compensation Committee approved
cash bonuses for Mr. Culley and Mr. Leavitt in the amount of $262,200 and $131,600, respectively, which was paid in March 2021. Ms. Roberts did not
receive a performance cash bonus for 2020 because she ceased serving as an executive officer.
 
In June 2021, our Board, upon the recommendation of our Compensation Committee, set the corporate goals and objectives for 2021 performance bonus
purposes. The goals and objectives are weighted 60% across goals and objectives related to investor engagement activities, shareholder value, business
development and licensing activities, and capital raising activities and efficient capital deployment, and 40% across goals related to advancement of
product candidates. With respect to Mr. Culley, the achievement of corporate goals and objectives will be weighted at 85% and the achievement of his
individual performance goals and objectives will be weighted at 15%.
 
Other Benefits
 
We maintain a 401(k) defined contribution employee retirement plan for all of our employees. Employee contributions are voluntary and are determined on
an individual basis, limited to the maximum amounts allowable under U.S. federal tax regulations. We provide a safe harbor contribution of up to 5.0% of
the employee’s compensation, not to exceed eligible limits, and subject to employee participation.
 
We do not have any annuity, pension or deferred compensation plan or other arrangements for our executive officers or any employees.
 
Outstanding Equity Awards at Fiscal Year-End
 
The following table sets forth information concerning equity awards held by our named executive officers that were outstanding as of December 31, 2020:
 
    Option Awards   Stock Awards  

Name  Grant Date  

Number of
securities

underlying
unexercised

options
exercisable

(#)   

Number of
securities

underlying
unexercised

options
unexercisable

(#)(1)   

Option
exercise

price
($)   

Option
expiration

date   

Number of
shares or
units of

stock that
have not
vested

(#)   

Market
value of
shares of
units of

stock that
have not
vested
($)(2)  

Brian M. Culley  9/17/2018   1,042,875   811,125(3)  1.87   9/16/2028   —   — 
  9/17/2018   —   —   —   —   92,700   163,152 
  3/17/2020   —   1,233,300(4)  0.6919   3/17/2030   —   — 
Brandi L. Roberts  1/7/2019   239,586   260,414   1.08   1/6/2029   —   — 
  6/30/2019   71,875   78,125(5)  1.10   6/29/2029   —   — 
  3/17/2020   —   616,700   0.6919   3/17/2030   —   — 
Chase C. Leavitt  5/20/2019   118,750   181,250   1.13   5/19/2029   —   — 
  7/31/2019   49,479   75,521(6)  1.10   7/31/2029   —   — 
  3/17/2020   —   616,700   0.6919   3/17/2030   —   — 
 
 (1) Except as otherwise provided, 25% of the options vest on the first anniversary of the grant date, and the balance vest in equal monthly installments

over the three years thereafter, subject to the executive’s continued services.
 (2) The dollar amounts shown in this column are calculated by multiplying the number of shares shown in the adjacent column by the closing market

price of our common shares as reported on NYSE American on December 31, 2020 ($1.76), the last trading day of our fiscal year.
 (3) This grant was approved by the independent members of our Board in reliance on the employment inducement exemption to shareholder approval

provided in the NYSE American Company Guide.
 (4) This option was granted on March 17, 2020 under the 2012 Plan. When the 2012 Plan was approved, it provided that no participant may be

granted options and stock appreciation rights with respect to more than 1,000,000 shares in the aggregate per year. However, in accordance with
the terms of the 2012 Plan, this per-participant limit was automatically increased to 1,236,000 shares as a result of our sale of shares of AgeX
Therapeutics, Inc. (“AgeX”) to Juvenescence Limited in August 2018. Accordingly, this option did not exceed the per-participant limit in the 2012
Plan.

 (5) 25% of the options vested on January 7, 2020, and the balance vest in equal monthly installments over the three years thereafter, subject to Ms.
Roberts’ continued services.

 (6) 25% of the options vested on May 20, 2020, and the balance vest in equal monthly installments over the three years thereafter, subject to Mr.
Leavitt’s continued services.

 
Consideration of Shareholder Advisory Vote on Executive Compensation
 
The results of the advisory vote of our shareholders on the compensation of our named executive officers (commonly called the “say-on-pay” vote) at our
2020 Annual Meeting of Shareholders showed that more than 94% of our shareholders that voted approved the compensation of our named executive
officers during 2019. Our Compensation Committee carefully evaluated and considered the results of this advisory vote. Aligned with the voting feedback
of more than two-thirds of the shares voted, our Compensation Committee concluded that our shareholders generally supported our executive pay program
and we did not make significant changes to our program for 2020. Our Compensation Committee expects to continue to consider the outcome of our “say
on pay” votes and our stockholders’ views when making future compensation decisions for our named executive officers.
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PRINCIPAL SHAREHOLDERS
 

The tables below sets forth certain information, as of July 19, 2021, regarding the beneficial ownership of our common shares for: (1) each person known
by us to be 5% Shareholders; (2) each of our directors; (3) each of our named executive officers; and (4) all of our current directors and executive officers
as a group.
 
We have determined beneficial ownership in accordance with applicable SEC rules, and the information reflected in the table below is not necessarily
indicative of beneficial ownership for any other purpose. Under applicable SEC rules, beneficial ownership includes any common shares as to which a
person has sole or shared voting power or investment power and any common shares that the person has the right to acquire within 60 days after the date
set forth in the paragraph above through the exercise of any option, warrant or right or through the conversion of any convertible security. Unless otherwise
indicated in the footnotes to the table below and subject to community property laws where applicable, we believe, based on the information furnished to us
and on SEC filings, that each of the persons named in table below has sole voting and investment power with respect to the shares indicated as beneficially
owned.
 
The information set forth in the tables below is based on 167,167,670 common shares issued and outstanding on July 19, 2021. In computing the number of
common shares beneficially owned by a person and the percentage ownership of that person, we deemed to be outstanding all common shares subject to
options, warrants, rights or other convertible securities held by that person that are currently exercisable or will be exercisable within 60 days after such
date. We did not deem these shares outstanding, however, for the purpose of computing the percentage ownership of any other person. Except as otherwise
noted, the address for each person listed in the table below is c/o Lineage Cell Therapeutics, Inc., 2173 Salk Avenue, Suite 200, Carlsbad, CA 92008.
 

Name and Address of Beneficial Owner  

Number of 
Shares 

Beneficially 
Owned   

Percentage of
Shares 

Beneficially 
Owned  

Greater than 5% Holders         
Broadwood Partners, L.P.(1)   34,247,167   20.5%

Named Executive Officers and Directors         
Neal C. Bradsher(1)   34,247,167   20.5%
Alfred D. Kingsley(2)   7,177,262   4.3%
Brian M. Culley(3)   1,608,803   1.0%
Michael H. Mulroy(4)   405,715   * 
Chase C. Leavitt(5)   351,557   * 
Brandi L. Roberts(6)   305,544   * 
Angus C. Russell(7)   241,660   * 
Don M. Bailey(8)   202,647   * 
Deborah Andrews(9)   169,738   * 
Dipti Amin(10)   10,000   * 
Anula Jayasuriya(11)   10,000   * 
All executive officers and directors as a group (11 persons)(12)   44,562,038   26.2%

 
* Less than 1%
 
 (1) Includes: (i) 34,005,379 shares owned by Broadwood Partners, L.P.; (ii) 87,628 shares owned by Neal C. Bradsher; and (iii) 154,160 shares that

may be acquired by Mr. Bradsher upon the exercise of options that are presently exercisable or may become exercisable within 60 days of July 19,
2021. Broadwood Capital, Inc. is the general partner of Broadwood Partners, L.P., and Mr. Bradsher is the President of Broadwood Capital, Inc.
Mr. Bradsher and Broadwood Capital, Inc. may be deemed to beneficially own the shares that Broadwood Partners, L.P. owns. Mr. Bradsher
disclaims beneficial ownership of the shares held by Broadwood Partners, L.P. except to the extent of his pecuniary interest therein. The Address
of the foregoing entities and Mr. Bradsher is c/o Broadwood Capital, Inc., 142 West 57th Street, 11th Floor, New York, New York 10019.

(2) Includes: (i) 1,043,346 shares owned by Greenbelt Corporation; (ii) 375,351 shares owned by Greenway Partners, L.P.; (iii) 5,470,245 shares
owned solely by Alfred D. Kingsley; and (iv) 288,320 shares that may be acquired by Mr. Kingsley upon the exercise of options that are presently
exercisable or may become exercisable within 60 days of July 19, 2021. Mr. Kingsley controls Greenbelt Corp. and Greenway Partners, L.P. and
may be deemed to beneficially own the shares that Greenbelt Corp. and Greenway Partners, L.P. own.
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(3) Includes: (i) 55,816 shares held directly by Mr. Culley; and (ii) 1,552,987 shares that may be acquired upon the exercise of options that are

presently exercisable or that may become exercisable within 60 days of July 19, 2021. Does not include 61,800 shares underlying RSU awards
that are subject to vesting more than 60 days after July 19, 2021.

(4) Includes: (i) 251,555 shares held directly by Mr. Mulroy; and (ii) 154,160 shares that may be acquired upon the exercise of options that are
presently exercisable or that may become exercisable within 60 days of July 19, 2021.

(5) Includes: (i) 85,811 shares held directly by Mr. Leavitt; and (ii) 265,746 shares that may be acquired upon the exercise of options that are presently
exercisable or that may become exercisable within 60 days of July 19, 2021.

(6) Includes: (i) 5,000 shares held directly by Ms. Roberts; and (ii) 300,544 shares that may be acquired upon the exercise of options that are presently
exercisable or that may become exercisable within 60 days of July 19, 2021.

(7) Includes: (i) 87,500 shares held directly by Mr. Russell; and (ii) 154,160 shares that may be acquired upon the exercise of options that are
presently exercisable or that may become exercisable within 60 days of July 19, 2021.

(8) Includes: (i) 62,647 shares held directly by Mr. Bailey; (ii) 140,000 shares that may be acquired upon the exercise of options that are presently
exercisable or that may become exercisable within 60 days of July 19, 2021.

(9) Includes: (i) 15,578 shares held directly by Ms. Andrews; and (ii) 154,160 shares that may be acquired upon the exercise of options that are
presently exercisable or that may become exercisable within 60 days of July 19, 2021.

(10) Includes 10,000 shares that may be acquired upon the exercise of options that are presently exercisable or that may become exercisable within 60
days of July 19, 2021.

(11) Includes 10,000 shares that may be acquired upon the exercise of options that are presently exercisable or that may become exercisable within 60
days of July 19, 2021.

(12) Includes: (i) 41,483,490 shares held directly by such executive officers and directors; and (ii) 3,078,548 shares that may be acquired upon the
exercise of options that are presently exercisable or that may become exercisable within 60 days of July 19, 2021. Does not include 61,800 shares
underlying RSU awards that are subject to vesting more than 60 days after July 19, 2021.

 
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

 
Related Transactions
 
Since July 1, 2009, Alfred D. Kingsley has made available to us the use of approximately 900 square feet of office space in New York City. We pay the
office building owner $5,050 per month for the use of the space. These monthly payments ceased in March 2021 when the office space lease expired.
 
In April 2019, Lineage issued 251,835 common shares of Lineage to Broadwood Partners, L.P. (“Broadwood”), a shareholder of Lineage, and Asterias
Biotherapeutics, Inc. (“Asterias”), in exchange for the settlement of warrants to purchase shares of Asterias common stock in connection with our
acquisition of Asterias (the “Asterias Merger”).
 
In connection with the putative shareholder class action lawsuits filed in February 2019 and October 2019 challenging the Asterias Merger, Lineage agreed
to pay for the legal defense of Neal Bradsher, director, and Broadwood, and Broadwood Capital, Inc., which manages Broadwood, all of which were named
in the lawsuits. During the year ending December 31, 2020, Lineage incurred a total of $359,000 in legal expenses on behalf of such parties.
 
As part of a financing transactions in which there were multiple other purchasers, Broadwood purchased 1,000,000, 2,000,000, and 623,090 shares of
common stock of OncoCyte Corporation (“OncoCyte”) from Lineage in July 2019, September 2019, and January 2020, respectively.
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During 2019, we invoiced OncoCyte $1.2 million for certain “Use Fees” and other charges under the terms of a Shared Facilities and Services Agreement
(the “Shared Facilities Agreement”) between us and OncoCyte. Under the Shared Facilities Agreement, we allowed OncoCyte to use our premises and
equipment located at Alameda, California for the sole purpose of conducting business. We also provided accounting, billing, bookkeeping, payroll,
treasury, payment of accounts payable, and other similar administrative services to OncoCyte. The Shared Facilities Agreements also allowed us to provide
the services of attorneys, accountants, and other professionals who may provide professional services to us. We also provided OncoCyte with the services
of laboratory and research personnel, including our employees and contractors, for the performance of research and development work for OncoCyte at the
premises. Shared services with OncoCyte were terminated with respect to the use of our office and laboratory facilities on September 30, 2019, and
December 31, 2019 with respect to all other remaining shared services.
 
We entered into a similar Shared Facilities Agreement with AgeX in 2018. During 2019, we invoiced AgeX $0.9 million for certain “Use Fee” and other
charges and expenses for that period. Shared services with AgeX were terminated on July 31, 2019 with respect to the use of our office and laboratory
facilities and September 30, 2019 with respect to all other remaining shared services.
 
At the time of our acquisition of Asterias, two of our directors, Alfred D. Kingsley and Michael H. Mulroy, and an officer of Broadwood, were directors of
Asterias. Immediately following the acquisition, Don M. Bailey joined our Board, and Edward D. Wirth, III, M.D., Ph.D. joined as our Chief Medical
Officer. Mr. Bailey was a director of Asterias, and Dr. Wirth was an executive officer of Asterias. All of our directors and executive officers (including Mr.
Bailey and Dr. Wirth) and 5% Shareholders as reported in this proxy statement, in the aggregate beneficially owned approximately 12% of the outstanding
shares of Asterias common stock as of December 31, 2018, and approximately 12% of the outstanding shares of Asterias common stock immediately prior
to the acquisition on March 8, 2019.
 
Mr. Kingsley is a director of OncoCyte. Broadwood beneficially owns more than 20% of the outstanding common stock of OncoCyte, and all of our
directors and executive officers and 5% Shareholders as reported in this proxy statement, including Neal C. Bradsher who may be deemed to beneficially
own the shares owned by Broadwood, in the aggregate beneficially own more than 20% of the outstanding shares of OncoCyte common stock. The fact
that certain of our executive officers and directors own shares of OncoCyte common stock should not be considered to mean that they constitute or are
acting in concert as a “group” with respect to those shares or that they otherwise share power or authority to vote or dispose of the shares that each of them
own. All decisions of Lineage regarding transactions in shares of OncoCyte are made by an independent committee of our Board in which Messrs.
Kingsley and Bradsher do not participate.
 
Related Person Transaction Policy
 
We have adopted a Related Person Transaction Policy that applies to transactions exceeding $120,000 in which any of our officers, directors, 5%
Shareholders, or any member of their immediate family, has a direct or indirect material interest, determined in accordance with the policy (a “Related
Person Transaction”). A Related Person Transaction must be reported to our Chief Financial Officer and General Counsel or outside legal counsel and will
be subject to review and approval by our Audit Committee prior to effectiveness or consummation, to the extent practical. In addition, any Related Person
Transaction that is ongoing in nature will be reviewed by our Audit Committee annually to ensure that the transaction has been conducted in accordance
with any previous approval and that all required disclosures regarding the transaction are made.
 
As appropriate for the circumstances, our Audit Committee will review and consider:
 
 ● the interest of the officer, director, beneficial owner of more than 5% of our common shares, or any member of their immediate family (“Related

Person”) in the Related Person Transaction;
 ● the approximate dollar value of the amount involved in the Related Person Transaction;
 ● the approximate dollar value of the amount of the Related Person’s interest in the transaction without regard to the amount of any profit or loss;
 ● whether the transaction was undertaken in the ordinary course of our business;
 ● whether the transaction with the Related Person is proposed to be, or was, entered into on terms no less favorable to us than terms that could have

been reached with an unrelated third party;
 ● the purpose of, and the potential benefits to the transaction to us; and
 ● any other information regarding the Related Person Transaction or the Related Person in the context of the proposed transaction that would be

material to investors in light of the circumstances of the particular transaction.
 
Our Audit Committee will review all relevant information available to it about a Related Person Transaction. Our Audit Committee may approve or ratify
the Related Person Transaction only if our Audit Committee determines that, under all of the circumstances, the transaction is in, or is not in conflict with,
our best interests. Our Audit Committee may, in its sole discretion, impose such conditions as it deems appropriate on us or the Related Person in
connection with approval of the Related Person Transaction. In addition, our Audit Committee has authority to, in its sole discretion, review and approve
transactions, arrangements and relationships in which we are a participant, any of our officers, directors, 5% Shareholders, or any member of their
immediate family, has a direct or indirect material interest, and the amount involved is $120,000 or less.
 
A copy of our Related Person Transaction Policy can be found on our website at www.lineagecell.com.
 

DELINQUENT SECTION 16(a) REPORTS
 

Section 16(a) of Exchange Act requires our directors and executive officers and persons who own more than 10% of a registered class of our equity
securities to file with the SEC initial reports of ownership and reports of changes in ownership of common shares and other equity securities.
 
To our knowledge, based solely on our review of the copies of such reports furnished to us and written representations from reporting persons, all Section
16(a) filing requirements applicable to our officers, directors, and greater than 10% beneficial owners were complied with during the fiscal year ended
December 31, 2020.
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PROPOSAL 1 – ELECTION OF DIRECTORS
 

Our Board, upon the recommendation of our Nominating and Corporate Governance Committee, has nominated Dipti Amin, Deborah Andrews, Don
Bailey, Neal C. Bradsher, Brian M. Culley, Alfred D. Kingsley, Anula Jayasuriya, Michael H. Mulroy and Angus C. Russell for election at the Meeting and
to serve until the 2022 annual meeting of shareholders and until their respective successors are duly elected and qualified. For more information about each
nominee, see the section titled “Board of Directors” in this Proxy Statement. The director nominees have indicated that they are willing and able to serve as
directors.
 
Unless authority to vote for any of the director nominees is withheld in a proxy, shares represented by proxies will be voted “For” all director nominees
identified above. In the event that any director nominee becomes unavailable for reelection as a result of an unexpected occurrence, such shares will be
voted for the election of such substitute nominee, if any, as our Board may propose.
 
It is the intention of the persons named in the proxy solicited by our Board, unless the proxy specifies otherwise, to vote the shares represented by such
proxy “For” the election of the nominees identified above. In the unlikely event that any nominee should be unable to serve as a director, proxies may be
voted in favor of a substitute nominee designated by our Board.
 
Vote Required
 
If a quorum is present at the Meeting, the election of directors will be determined by a plurality of the votes cast by the shareholders entitled to vote on the
election. Accordingly, the nominees receiving the most “For” votes from the holders of shares present during the Meeting or represented by proxy and
entitled to vote on the election of directors will be elected. You may vote “For” or “Withhold” authority to vote for each of the director nominees. If you
“Withhold” authority to vote with respect to one or more director nominees, your vote will have no effect on the election of such nominees. Broker non-
votes will have no effect on the election of directors.
 

OUR BOARD RECOMMENDS A VOTE “FOR” EACH NOMINEE NAMED ABOVE.
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PROPOSAL 2 - RATIFICATION OF THE SELECTION OF OUR INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

 
Our Audit Committee has selected WithumSmith+Brown, PC (“Withum”) as our independent registered public accounting firm. Our Board proposes and
recommends that the shareholders ratify the selection of Withum to serve as our independent registered public accounting firm for the fiscal year ending
December 31, 2021. As discussed in further detail below under “Appointment of New Auditor,” Withum has served as our independent registered public
accounting firm since July 2021.
 
We expect that a representative of Withum will be present at the Meeting, in person or by phone, and will have an opportunity to make a statement if he or
she so desires and may respond to appropriate questions from shareholders.
 
Appointment of New Auditor
 
On July 15, 2021, Withum acquired certain assets of OUM & Co. LLP (“OUM”) in a transaction pursuant to which the professional staff and the partners
of OUM joined Withum either as employees or partners of Withum. As a result of this transaction, on July 20, 2021, OUM resigned as our independent
registered public accounting firm, and, with the approval of the Audit Committee, Withum was engaged as our independent registered public accounting
firm.
 
The audit report of OUM on our consolidated financial statements for the years ended December 31, 2020 and 2019 did not contain an adverse opinion or a
disclaimer of opinion, and was not qualified or modified as to uncertainty, audit scope or accounting principles, except that such audit report for the year
ended December 31, 2019 included an explanatory paragraph relating to the change in our method of accounting for revenue in 2018 due to the adoption of
Financial Accounting Standards Board (United States) Accounting Standard Codification Topic No. 606, Revenue from Contracts with Customers.
 
During the years ended December 31, 2020 and 2019, and during the interim period from the end of the most recently completed fiscal year through July
20, 2021, the date of OUM’s resignation, there were no disagreements (as that term is defined in Item 304(a)(1)(iv) of Regulation S-K and related
instructions) with OUM on any matter of accounting principles or practices, financial statement disclosure or auditing scope or procedures, which
disagreements, if not resolved to the satisfaction of OUM, would have caused OUM to make reference to such disagreement in its reports, and there were
no reportable events within the meaning set forth in Item 304(a)(1)(v) of Regulation S-K.
 
During the years ended December 31, 2020 and 2019, and during the interim period from the end of the most recently completed fiscal year through the
date we engaged Withum, we did not consult with Withum regarding application of accounting principles to a specified transaction, either completed or
proposed, or regarding the type of audit opinion that might be rendered by Withum on our consolidated financial statements, and Withum did not provide
any written or oral advice that was an important factor we considered in reaching a decision as to any such accounting, auditing or financial reporting issue.
 
Audit Fees, Audit Related Fees, Tax Fees and Other Fees
 
The following table shows the fees billed or expected to be billed by OUM for the audit of our annual consolidated financial statements for our last two
fiscal years and for other services rendered by OUM during our last two fiscal years.
 

  2019   2020  
Audit Fees(1)  $ 503,000  $ 319,000 
Audit Related Fees(2)   37,000   50,000 
Total Fees  $ 540,000  $ 369,000 
 
 (1) Audit Fees consist of fees billed or expected to be billed for professional services rendered for the audit of the consolidated annual financial

statements of Lineage and its several subsidiaries included in our Annual Report on Form 10-K, the reviews of the interim consolidated financial
statements included in our Quarterly Reports on Form 10-Q, and services that are normally provided by our independent registered public
accountants in connection with statutory and regulatory filings or engagements.

 (2) Audit-Related Fees consist of fees billed for assurance and related services that are reasonably related to the performance of the audit or review of
Lineage’s consolidated financial statements and are not reported under “Audit Fees.” This category includes fees related to non-routine SEC
filings.

 
Pre-Approval of Audit and Permissible Non-Audit Services
 
Our Audit Committee requires pre-approval of all audit and non-audit services. Other than de minimis services incidental to audit services, non-audit
services shall generally be limited to tax services such as advice and planning and financial due diligence services. All fees for such non-audit services
must be approved by the Audit Committee, except to the extent otherwise permitted by applicable SEC regulations. Our Audit Committee may delegate to
one or more designated members of our Audit Committee the authority to grant pre-approvals, provided such approvals are presented to our Audit
Committee at a subsequent meeting.
 
Vote Required
 
If a quorum is present at the Meeting, the approval of Proposal 2 requires the affirmative vote of a majority of both: (1) the shares present in person or
represented by proxy at the Meeting and entitled to vote on this proposal; and (2) the shares required to constitute a quorum.
 

OUR BOARD RECOMMENDS A VOTE “FOR” THIS PROPOSAL
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PROPOSAL 3 - ADVISORY VOTE ON EXECUTIVE COMPENSATION
 

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 added Section 14A to the Exchange Act, which provides our shareholders with
the opportunity to vote to approve, on an advisory basis, the compensation of our named executive officers as disclosed in this Proxy Statement in
accordance with the SEC’s rules. As described in detail under the heading “Executive Compensation—Overview,” our executive compensation programs
are designed to:
 
 ● attract, motivate, and retain highly qualified executives;
 ● align management and shareholder interests by tying a substantial percentage of executives’ compensation to financial performance of

Lineage and its subsidiaries through the grant of equity awards;
 ● reward superior performance by basing decisions regarding cash incentive compensation on the overall performance of executives; and
 ● compensate executives at levels competitive with peer companies.
 
Our Compensation Committee seeks to provide our named executive officers’ total compensation at a level competitive with the compensation paid to
officers in similar positions at our peer companies in the biotechnology industry. Our Compensation Committee has approved salary increases and
authorized the payment of cash bonuses based on its review of the performance of Lineage and its subsidiaries, the performance of individual executive
officers, and the compensation paid by our peer companies. Our executive compensation program also includes performance-based compensation through
the grant of equity awards. Equity awards are intended to align the interest of our executives with those of our shareholders because the value realized, if
any, by the recipient from an equity award depends upon the increases in the price of Lineage shares. Please read the “Executive Compensation” portion of
this Proxy Statement for additional details about our executive compensation programs, including information about the fiscal year 2020 compensation of
our named executive officers.
 
We are asking our shareholders to indicate their support for our named executive officer compensation as described in this Proxy Statement. This proposal,
sometimes called “say-on-pay,” gives our shareholders the opportunity to express their views on our named executive officers’ compensation. Accordingly,
our Board is asking our shareholders to cast a non-binding advisory vote “For” the following resolution at the Meeting:
 

“RESOLVED, that Lineage’s shareholders approve, on an advisory basis, the compensation paid to Lineage’s named executive officers, as disclosed
in Lineage’s Proxy Statement for the 2021 Annual Meeting of Shareholders pursuant to Item 402 of Regulation S-K, including the compensation
tables and narrative discussion.”
 

Our shareholders’ vote on this proposal is only advisory and is not binding on Lineage, our Compensation Committee, or our Board. However, our
Compensation Committee, which is responsible for designing and administering our executive compensation program, values the opinions expressed by
our shareholders in their vote on this proposal and will consider the outcome of the vote when making future compensation decisions for named executive
officers.
 
Vote Required
 
If a quorum is present at the Meeting, the approval of Proposal 3 requires the affirmative vote of a majority of both: (1) the shares present in person or
represented by proxy at the Meeting and entitled to vote on this proposal; and (2) the shares required to constitute a quorum.
 

OUR BOARD RECOMMENDS A VOTE “FOR” THIS PROPOSAL
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PROPOSAL 4 – APPROVAL OF THE
LINEAGE CELL THERAPEUTICS, INC. 2021 EQUITY INCENTIVE PLAN

 
Our Board is requesting shareholder approval of the Lineage Cell Therapeutics, Inc. 2021 Equity Incentive Plan (the “2021 Plan”).
 
Why We Are Asking Our Shareholders to Approve the 2021 Plan
 
Currently, we maintain the 2012 Plan to grant equity awards to our employees, directors and consultants. We also maintain the Asterias 2013 Equity
Incentive Plan (the “Asterias Equity Plan”), which we assumed sponsorship of in connection with the Asterias Merger, to grant equity awards to former
Asterias employees who continued as Lineage employees upon consummation of the Asterias Merger. We are seeking shareholder approval of the 2021
Plan to increase the number of our common shares available for the grant of equity awards, which will enable us to have a competitive equity incentive
program to compete with our peer group for key talent. If the 2021 Plan is approved by our shareholders, no additional awards will be granted under either
the 2012 Plan or the Asterias Equity Plan on or after the date of the Meeting.
 
Our shareholders’ approval of the 2021 Plan will allow us to continue to grant stock options, restricted stock unit awards and other awards at levels
determined appropriate by our Board or Compensation Committee. The 2021 Plan will also allow us to further utilize a broad array of equity incentives in
order to secure and retain the services of our employees, directors and consultants, and to continue to provide long-term incentives that align the interests of
our employees, directors and consultants with the interests of our shareholders.
 
Shareholder Approval
 
If this Proposal 4 is approved by our shareholders, the 2021 Plan will become effective as of the date of the Meeting and no additional awards will be
granted under either the 2012 Plan or the Asterias Equity Plan on or after such date. In the event that our shareholders do not approve this Proposal 4, the
2021 Plan will not become effective and the 2012 Plan and the Asterias Equity Plan will continue to be effective in accordance with their terms.
 
Why You Should Vote for the 2021 Plan
 
The 2021 Plan Combines Compensation and Governance Best Practices
 
The 2021 Plan includes provisions that are designed to protect our shareholders’ interests and to reflect corporate governance best practices including:
 

● Shareholder approval is required for additional shares. The 2021 Plan does not contain an annual “evergreen” provision. The 2021 Plan
authorizes a fixed number of shares, so that shareholder approval is required to issue any additional shares under the 2021 Plan in excess
thereof.

 
● Fungible share counting structure. The 2021 Plan contains a “fungible share counting” structure, whereby the number of our common shares

available for issuance under the 2021 Plan will be reduced by: (i) one share for each share issued pursuant to a stock option or stock
appreciation right granted under the 2021 Plan with an exercise or strike price that is at least 100% of the fair market value of our common
shares on the date of grant (an “appreciation award”); and (ii) 1.50 shares for each share issued pursuant to an equity award granted under the
2021 Plan that is not an appreciation award (a “full value award”). This structure helps ensure that we are using the share reserve effectively
and with regard to the value of each type of award.

 
● No liberal share counting. The following shares will not become available again for issuance under the 2021 Plan: (i) shares that are

reacquired or withheld (or not issued) by Lineage to satisfy the exercise, strike or purchase price of an award granted under the 2021 Plan; (ii)
shares that are reacquired or withheld (or not issued) by Lineage to satisfy a tax withholding obligation in connection with an award granted
under the 2021 Plan; (iii) shares repurchased by Lineage on the open market with the proceeds of the exercise, strike or purchase price of an
award granted under the 2021 Plan; and (iv) in the event that a stock appreciation right granted under the 2021 Plan is settled in shares, the
gross number of shares subject to such stock appreciation right.
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● Minimum vesting requirement. The 2021 Plan provides that no award may vest until at least 12 months following the date of grant of such
award (excluding any award granted to a non-employee director that vests on the earlier of the first anniversary of the date of grant or
Lineage’s next annual meeting of shareholders), except that shares up to 5% of the share reserve of the 2021 Plan may be issued pursuant to
awards that do not meet such vesting requirements.

 
● Repricing is not allowed. The 2021 Plan prohibits the repricing of stock options and stock appreciation rights granted under the 2021 Plan

without prior shareholder approval.
 
● No discounted stock options or stock appreciation rights. All stock options and stock appreciation rights granted under the 2021 Plan must

have an exercise price equal to or greater than the fair market value of our common shares on the date the stock option or stock appreciation
right is granted.

 
● Limit on non-employee director compensation. The aggregate value of all cash and equity-based compensation paid or granted by us to any

individual for service as a non-employee director with respect to any fiscal year of Lineage will not exceed a total of $1,000,000. For
purposes of this limitation, the value of any equity-based awards is calculated based on the grant date fair value of such awards for financial
reporting purposes.

 
● Restrictions on dividends. The 2021 Plan provides that (i) no dividends or dividend equivalents may be paid with respect to any of our

common shares subject to an award granted under the 2021 Plan before the date such shares have vested, (ii) any dividends or dividend
equivalents that are credited with respect to any such shares will be subject to all of the terms and conditions applicable to such shares under
the terms of the applicable award agreement (including any vesting conditions), and (iii) any dividends or dividend equivalents that are
credited with respect to any such shares will be forfeited to us on the date such shares are forfeited to or repurchased by us due to a failure to
vest.

 
● Specific disclosure of equity award vesting upon a change in control. The 2021 Plan specifically provides that in the event of a change in

control of Lineage, if the surviving or acquiring corporation (or its parent company) does not assume or continue outstanding awards granted
under the 2021 Plan, or substitute similar awards for such outstanding awards, then with respect to any such awards that have not been
assumed, continued or substituted and that are held by participants whose continuous service has not terminated prior to the change in control,
the vesting of such awards will be accelerated in full (and with respect to any performance-based awards, vesting will be deemed to be
satisfied at the greater of (i) the target level of performance or (ii) the actual level of performance measured in accordance with the applicable
performance goals as of the date of the change in control).

 
● No liberal change in control definition. The change in control definition in the 2021 Plan is not a “liberal” definition. A change in control

transaction must actually occur in order for the change in control provisions in the 2021 Plan to be triggered.
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Overhang
 
The following table provides certain information regarding our equity incentive program.
 

  
As of July 19, 2021

(Record Date)  
Total number of common shares subject to outstanding stock options   17,606,498 
Weighted-average exercise price of outstanding stock options  $ 1.70 
Weighted-average remaining term of outstanding stock options   7.81 years 
Total number of common shares subject to outstanding full value awards   61,800 
Total number of common shares available for grant under the 2012 Plan and the Asterias Equity Plan(1)   10,247,293 
Total number of common shares outstanding   167,167,670 
Per-share closing price of common shares as reported on NYSE American  $ 2.58 
 
 

(1) As of July 19, 2021, the record date for the Meeting: (1) there were 5,407,773 shares available for grant under the 2012 Plan, but such shares will not be
available for grant under the 2021 Plan and if this Proposal 4 is approved by our shareholders, no additional awards will be granted under the 2012 Plan on
or after the date of the Meeting; (2) there were 4,839,520 shares available for grant under the Asterias Equity Plan, but such shares will not be available for
grant under the 2021 Plan and if this Proposal 4 is approved by our shareholders, no additional awards will be granted under the Asterias Equity Plan on or
after the date of the Meeting; and (3) there were no shares available for grant under any of our other equity incentive plans.
 
We Manage Our Equity Award Use Carefully
 
We continue to believe that equity awards such as stock options and restricted stock unit awards are a vital part of our overall compensation program. Our
compensation philosophy reflects broad-based eligibility for equity awards, and we grant equity awards to substantially all of our employees. However, we
recognize that equity awards dilute existing shareholders, and, therefore, we must responsibly manage the growth of our equity compensation program. We
are committed to effectively monitoring our equity compensation share reserve, including our “burn rate,” in a manner intended to maximize shareholders’
value by granting the appropriate number of equity awards necessary to attract, reward, and retain employees.
 
The Size of Our Share Reserve Request Is Reasonable
 
If this Proposal 4 is approved by our shareholders, then subject to adjustment for certain changes in our capitalization, we will have 15,000,000 shares
available for grant under the 2021 Plan, plus the Prior Plan Returning Shares (as defined in the 2021 Plan and described below), as such shares become
available from time to time. Absent any unforeseen circumstances, we anticipate seeking shareholder approval of additional shares in 2023.
 
Burn Rate
 
The following table provides detailed information regarding the activity related to our equity incentive program for fiscal years 2020, 2019 and 2018.
 
  Fiscal Year  
  2020   2019   2018  
Total number of common shares subject to stock options granted   5,256,000   4,071,000   3,059,000 
Total number of common shares subject to full value awards granted   0   0   793,000 
Weighted-average number of common shares outstanding   150,044,000   145,533,000   126,903,000 
Burn Rate(1)   3.50%  2.80%  3.04%
 
(1) Burn Rate is calculated as (common shares subject to stock options granted + common shares subject to full value awards granted) / weighted average

common shares outstanding.
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Description of the 2021 Plan
 
A summary of the principal features of the 2021 Plan follows below. The summary is qualified by the full text of the 2021 Plan that is attached as Appendix
A to this proxy statement.
 
Purpose
 
The 2021 Plan is designed to secure and retain the services of our employees, directors and consultants, provide incentives for our employees, directors and
consultants to exert maximum efforts for the success of Lineage and its affiliates, and provide a means by which our employees, directors and consultants
may be given an opportunity to benefit from increases in the value of our common shares.
 
Types of Awards
 
The 2021 Plan provides for the grant of incentive stock options, nonstatutory stock options, stock appreciation rights, restricted stock awards, restricted
stock unit awards, performance stock awards, and other stock awards.
 
Shares Available for Awards
 
Subject to adjustment for certain changes in our capitalization, the aggregate number of our common shares that may be issued under the 2021 Plan will not
exceed the sum of (i) 15,000,000 shares and (ii) the Prior Plan Returning Shares (as defined in the 2021 Plan and described below), as such shares become
available from time to time.
 
For purposes of this Proposal 4, the term “Prior Plan Returning Shares” refers to the following common shares: (i) any shares subject to an award granted
under the 2012 Plan that is outstanding as of the date of the Meeting (a “Prior Plan Award”) that on or following the date of the Meeting are not issued
because such Prior Plan Award or any portion thereof expires or otherwise terminates without all of the shares covered by such Prior Plan Award having
been issued; (ii) any shares subject to a Prior Plan Award that on or following the date of the Meeting are not issued because such Prior Plan Award or any
portion thereof is settled in cash; and (iii) any shares issued pursuant to a Prior Plan Award that on or following the date of the Meeting are forfeited back to
or repurchased by Lineage because of a failure to vest.
 
The share reserve of the 2021 Plan will not be reduced by any of the following common shares and such shares will remain available for issuance under the
2021 Plan: (i) any shares subject to an award granted under the 2021 Plan that are not issued because such award or any portion thereof expires or
otherwise terminates without all of the shares covered by such award having been issued; and (ii) any shares subject to an award granted under the 2021
Plan that are not issued because such award or any portion thereof is settled in cash.
 
Any common shares issued pursuant to an award granted under the 2021 Plan that are forfeited back to or repurchased by Lineage because of a failure to
vest (the “2021 Plan Returning Shares”) will revert to the share reserve of the 2021 Plan and become available again for issuance under the 2021 Plan.
 
The following common shares will not revert to the share reserve of the 2021 Plan or become available again for issuance under the 2021 Plan: (i) any
shares that are reacquired or withheld (or not issued) by Lineage to satisfy the exercise, strike or purchase price of an award granted under the 2021 Plan or
a Prior Plan Award (including any shares subject to such award that are not delivered because such award is exercised through a reduction of shares subject
to such award (i.e., “net exercised”)); (ii) any shares that are reacquired or withheld (or not issued) by Lineage to satisfy a tax withholding obligation in
connection with an award granted under the 2021 Plan or a Prior Plan Award; (iii) any shares repurchased by Lineage on the open market with the proceeds
of the exercise, strike or purchase price of an award granted under the 2021 Plan or a Prior Plan Award; and (iv) in the event that a stock appreciation right
granted under the 2021 Plan or the 2012 Plan is settled in common shares, the gross number of common shares subject to such award.
 
The number of common shares available for issuance under the 2021 Plan will be reduced by: (i) one share for each share issued pursuant to an
appreciation award granted under the 2021 Plan; and (ii) 1.50 shares for each share issued pursuant to a full value award granted under the 2021 Plan.
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The number of common shares available for issuance under the 2021 Plan will be increased by: (i) one share for each Prior Plan Returning Share or 2021
Plan Returning Share subject to an appreciation award; and (ii) 1.50 shares for each Prior Plan Returning Share or 2021 Plan Returning Share subject to a
full value award.
 
Eligibility
 
All of our (including our affiliates’) employees, non-employee directors and consultants are eligible to participate in the 2021 Plan and may receive all
types of awards other than incentive stock options. Incentive stock options may be granted under the 2021 Plan only to our (including our affiliates’)
employees.
 
As of July 19, 2021, the record date for the Meeting, we (including our affiliates) had approximately 57 employees, eight non-employee directors and nine
consultants.
 
Administration
 
The 2021 Plan will be administered by our Board, which may in turn delegate authority to administer the 2021 Plan to a committee of our Board. Our
Board has delegated concurrent authority to administer the 2021 Plan to our Compensation Committee, but may, at any time, re-vest in itself some or all of
the power delegated to our Compensation Committee. Our Board and Compensation Committee are each considered to be a Plan Administrator for
purposes of this Proposal 4.
 
Subject to the terms of the 2021 Plan, the Plan Administrator may determine the recipients, the types of awards to be granted, the number of our common
shares subject to or the cash value of awards, and the terms and conditions of awards granted under the 2021 Plan, including the period of their
exercisability and vesting. The Plan Administrator also has the authority to provide for accelerated exercisability and vesting of awards. Subject to the
limitations set forth below, the Plan Administrator also determines the fair market value applicable to an award and the exercise or strike price of stock
options and stock appreciation rights granted under the 2021 Plan.
 
Repricing; Cancellation and Re-Grant of Awards
 
Under the 2021 Plan, the Plan Administrator does not have the authority to reprice any outstanding stock option or stock appreciation right by reducing the
exercise or strike price of the stock option or stock appreciation right or to cancel any outstanding stock option or stock appreciation right that has an
exercise or strike price greater than the then-current fair market value of our common shares in exchange for cash or other awards without obtaining the
approval of our shareholders. Such approval must be obtained within 12 months prior to such an event.
 
Minimum Vesting Requirements
 
Under the 2021 Plan, no award may vest until at least 12 months following the date of grant of such award (excluding any award granted to a non-
employee director that vests on the earlier of the first anniversary of the date of grant or Lineage’s next annual meeting of shareholders), except that shares
up to 5% of the share reserve of the 2021 Plan may be issued pursuant to awards that do not meet such vesting requirements.
 
Dividends and Dividend Equivalents
 
The 2021 Plan provides that dividends or dividend equivalents may be paid or credited with respect to any of our common shares subject to an award, as
determined by the Plan Administrator and contained in the applicable award agreement; provided, however, that (i) no dividends or dividend equivalents
may be paid with respect to any such shares before the date such shares have vested, (ii) any dividends or dividend equivalents that are credited with
respect to any such shares will be subject to all of the terms and conditions applicable to such shares under the terms of the applicable award agreement
(including any vesting conditions), and (iii) any dividends or dividend equivalents that are credited with respect to any such shares will be forfeited to us on
the date such shares are forfeited to or repurchased by us due to a failure to vest.
 
Limit on Non-Employee Director Compensation
 
The aggregate value of all cash and equity-based compensation paid or granted by us to any individual for service as a non-employee director with respect
to any fiscal year of Lineage will not exceed a total of $1,000,000. For purposes of this limitation, the value of any equity-based awards is calculated based
on the grant date fair value of such awards for financial reporting purposes.
 

32



 
 
Stock Options
 
Stock options may be granted under the 2021 Plan pursuant to stock option agreements. The 2021 Plan permits the grant of stock options that are intended
to qualify as incentive stock options (“ISOs”) and nonstatutory stock options (“NSOs”).
 
The exercise price of a stock option granted under the 2021 Plan may not be less than 100% of the fair market value of our common shares on the date of
grant and, in some cases (see “Limitations on Incentive Stock Options” below), may not be less than 110% of such fair market value.
 
The term of stock options granted under the 2021 Plan may not exceed 10 years from the date of grant and, in some cases (see “Limitations on Incentive
Stock Options” below), may not exceed five years from the date of grant. Except as otherwise provided in a participant’s stock option agreement or other
written agreement with us or one of our affiliates, if a participant’s service relationship with us or any of our affiliates (referred to in this Proposal 4 as
“continuous service”) terminates (other than for cause and other than upon the participant’s death or disability), the participant may exercise any vested
stock options for up to three months following the participant’s termination of continuous service. Except as otherwise provided in a participant’s stock
option agreement or other written agreement with us or one of our affiliates, if a participant’s continuous service terminates due to the participant’s
disability or death (or the participant dies within a specified period, if any, following termination of continuous service), the participant, or his or her
beneficiary, as applicable, may exercise any vested stock options for up to 12 months following the participant’s termination due to the participant’s
disability or for up to 18 months following the participant’s death. Except as explicitly provided otherwise in a participant’s stock option agreement or other
written agreement with us or one of our affiliates, if a participant’s continuous service is terminated for cause (as defined in the 2021 Plan), all stock
options held by the participant will terminate upon the participant’s termination of continuous service and the participant will be prohibited from exercising
any stock option from and after such termination date. Except as otherwise provided in a participant’s stock option agreement or other written agreement
with us or one of our affiliates, the term of a stock option may be extended if the exercise of the stock option following the participant’s termination of
continuous service (other than for cause and other than upon the participant’s death or disability) would be prohibited by applicable securities laws or if the
sale of any of our common shares received upon exercise of the stock option following the participant’s termination of continuous service (other than for
cause) would violate our insider trading policy. In no event, however, may a stock option be exercised after its original expiration date.
 
Acceptable forms of consideration for the purchase of our common shares pursuant to the exercise of a stock option under the 2021 Plan will be determined
by the Plan Administrator and may include payment: (i) by cash, check, bank draft or money order payable to us; (ii) pursuant to a program developed
under Regulation T as promulgated by the Federal Reserve Board; (iii) by delivery to us of our common shares (either by actual delivery or attestation);
(iv) by a net exercise arrangement (for NSOs only); or (v) in other legal consideration approved by the Plan Administrator.
 
Stock options granted under the 2021 Plan may vest and become exercisable in cumulative increments, as determined by the Plan Administrator at the rate
specified in the stock option agreement (subject to the limitations described in “Minimum Vesting Requirements” above). Shares covered by different stock
options granted under the 2021 Plan may be subject to different vesting schedules as the Plan Administrator may determine.
 
The Plan Administrator may impose limitations on the transferability of stock options granted under the 2021 Plan in its discretion. Generally, a participant
may not transfer a stock option granted under the 2021 Plan other than by will or the laws of descent and distribution or, subject to approval by the Plan
Administrator, pursuant to a domestic relations order or an official marital settlement agreement. However, the Plan Administrator may permit transfer of a
stock option in a manner that is not prohibited by applicable tax and securities laws. In addition, subject to approval by the Plan Administrator, a participant
may designate a beneficiary who may exercise the stock option following the participant’s death. Notwithstanding the foregoing, no option may be
transferred to any financial institution without prior shareholder approval.
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Limitations on Incentive Stock Options
 
The aggregate fair market value, determined at the time of grant, of our common shares with respect to ISOs that are exercisable for the first time by a
participant during any calendar year under all of our stock plans may not exceed $100,000. The stock options or portions of stock options that exceed this
limit or otherwise fail to qualify as ISOs are treated as NSOs. No ISO may be granted to any person who, at the time of grant, owns or is deemed to own
stock possessing more than 10% of our total combined voting power or that of any affiliate unless the following conditions are satisfied:
 

● the exercise price of the ISO must be at least 110% of the fair market value of our common shares on the date of grant; and
 
● the term of the ISO must not exceed five years from the date of grant.
 

Subject to adjustment for certain changes in our capitalization, the aggregate maximum number of our common shares that may be issued pursuant to the
exercise of ISOs under the 2021 Plan is 30,000,000 shares.
 
Stock Appreciation Rights
 
Stock appreciation rights may be granted under the 2021 Plan pursuant to stock appreciation right agreements. Each stock appreciation right is denominated
in common share equivalents. The strike price of each stock appreciation right will be determined by the Plan Administrator, but will in no event be less
than 100% of the fair market value of our common shares on the date of grant. The term of stock appreciation rights granted under the 2021 Plan may not
exceed 10 years from the date of grant. The Plan Administrator may also impose restrictions or conditions upon the vesting of stock appreciation rights that
it deems appropriate (subject to the limitations described in “Minimum Vesting Requirements” above). The appreciation distribution payable upon exercise
of a stock appreciation right may be paid in our common shares, in cash, in a combination of cash and shares, or in any other form of consideration
determined by the Plan Administrator and set forth in the stock appreciation right agreement. Stock appreciation rights will be subject to the same
conditions upon termination of continuous service and restrictions on transfer as stock options under the 2021 Plan.
 
Restricted Stock Awards
 
Restricted stock awards may be granted under the 2021 Plan pursuant to restricted stock award agreements. A restricted stock award may be granted in
consideration for cash, check, bank draft or money order payable to us, the participant’s services performed for us or any of our affiliates, or any other form
of legal consideration acceptable to the Plan Administrator. Common shares acquired under a restricted stock award may be subject to forfeiture to or
repurchase by us in accordance with a vesting schedule to be determined by the Plan Administrator (subject to the limitations described in “Minimum
Vesting Requirements” above). Rights to acquire our common shares under a restricted stock award may be transferred only upon such terms and
conditions as are set forth in the restricted stock award agreement; provided, however, that no restricted stock award may be transferred to any financial
institution without prior shareholder approval. Upon a participant’s termination of continuous service for any reason, any shares subject to restricted stock
awards held by the participant that have not vested as of such termination date may be forfeited to or repurchased by us.
 
Restricted Stock Unit Awards
 
Restricted stock unit awards may be granted under the 2021 Plan pursuant to restricted stock unit award agreements. Payment of any purchase price may be
made in any form of legal consideration acceptable to the Plan Administrator. A restricted stock unit award may be settled by the delivery of our common
shares, in cash, in a combination of cash and shares, or in any other form of consideration determined by the Plan Administrator and set forth in the
restricted stock unit award agreement. Restricted stock unit awards may be subject to vesting in accordance with a vesting schedule to be determined by the
Plan Administrator (subject to the limitations described in “Minimum Vesting Requirements” above). Except as otherwise provided in a participant’s
restricted stock unit award agreement or other written agreement with us or one of our affiliates, restricted stock units that have not vested will be forfeited
upon the participant’s termination of continuous service for any reason.
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Performance Stock Awards
 
A performance stock award is a stock award that is payable (including that may be granted, may vest, or may be exercised) contingent upon the attainment
of pre-determined performance goals during a performance period. A performance stock award may require the completion of a specified period of
continuous service. The length of any performance period, the performance goals to be achieved during the performance period, and the measure of
whether and to what degree such performance goals have been attained will be determined by the Plan Administrator (subject to the limitations described in
“Minimum Vesting Requirements” above). In addition, to the extent permitted by applicable law and the performance stock award agreement, the Plan
Administrator may determine that cash may be used in payment of performance stock awards.
 
Performance goals under the 2021 Plan will be based on any one or more of the following performance criteria: (i) earnings (including earnings per share
and net earnings); (ii) earnings before interest, taxes and depreciation; (iii) earnings before interest, taxes, depreciation and amortization; (iv) total
shareholder return; (v) return on equity or average shareholder’s equity; (vi) return on assets, investment, or capital employed; (vii) share price; (viii)
margin (including gross margin); (ix) income (before or after taxes) or net income; (x) operating income; (xi) operating income after taxes; (xii) pre-tax
profit; (xiii) operating cash flow; (xiv) sales or revenue targets; (xv) increases in revenue or product revenue; (xvi) expenses and cost reduction goals; (xvii)
improvement in or attainment of working capital levels; (xviii) economic value added (or an equivalent metric); (xix) market share; (xx) cash flow; (xxi)
cash flow per share; (xxii) share price performance; (xxiii) debt reduction; (xxiv) implementation or completion of projects or processes, including a
clinical trial of a new drug, biological product, or medical device; (xxv) customer satisfaction; (xxvi) shareholders’ equity; (xxvii) capital expenditures;
(xxviii) debt levels; (xxix) operating profit or net operating profit; (xxx) workforce diversity; (xxxi) growth of net income or operating income; (xxxii)
billings; and (xxxiii) any other measures of performance selected by the Plan Administrator.
 
Performance goals may be based on a company-wide basis, with respect to one or more business units, divisions, affiliates or business segments, and in
either absolute terms or relative to the performance of one or more comparable companies or the performance of one or more relevant indices. The Plan
Administrator is authorized to make appropriate adjustments in the method of calculating the attainment of performance goals for a performance period as
follows: (i) to exclude restructuring and/or other nonrecurring charges; (ii) to exclude exchange rate effects, as applicable, for non-U.S. dollar denominated
performance goals; (iii) to exclude the effects of changes to generally accepted accounting principles; (iv) to exclude the effects of any statutory
adjustments to corporate tax rates; (v) to exclude the effects of items that are “unusual” in nature or occur “infrequently” as determined under generally
accepted accounting principles; and (vi) to make other appropriate adjustments selected by the Plan Administrator.
 
In addition, the Plan Administrator retains the discretion to reduce or eliminate the compensation or economic benefit due upon the attainment of any
performance goals and to define the manner of calculating the performance criteria it selects to use for a performance period.
 
Other Stock Awards
 
Other forms of awards valued in whole or in part by reference to, or otherwise based on, our common shares may be granted either alone or in addition to
other awards under the 2021 Plan. Subject to the terms of the 2021 Plan (including the limitations described in “Minimum Vesting Requirements” above),
the Plan Administrator will have sole and complete authority to determine the persons to whom and the time or times at which such other stock awards will
be granted, the number of our common shares to be granted, and all other terms and conditions of such other stock awards.
 
Clawback/Recoupment
 
Awards granted under the 2021 Plan will be subject to recoupment in accordance with any clawback policy that we are required to adopt pursuant to the
listing standards of any national securities exchange or association on which our securities are listed or as is otherwise required by the Dodd-Frank Wall
Street Reform and Consumer Protection Act or other applicable law, and any other clawback policy that we adopt. In addition, the Plan Administrator may
impose other clawback, recovery or recoupment provisions in an award agreement, including a reacquisition right in respect of previously acquired shares
or other cash or property upon the occurrence of cause.
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Changes to Capital Structure
 
In the event of certain capitalization adjustments, the Plan Administrator will appropriately adjust: (i) the class(es) and maximum number of securities
subject to the 2021 Plan; (ii) the class(es) and maximum number of securities that may be issued pursuant to the exercise of ISOs; and (iii) the class(es) and
number of securities and price per share of stock subject to outstanding awards.
 
Change in Control
 
The following provisions will apply to outstanding awards under the 2021 Plan in the event of a change in control (as defined in the 2021 Plan and
described below) unless otherwise provided in the instrument evidencing the award, in any other written agreement between us or one of our affiliates and
the participant, or in any director compensation policy we adopt.
 
In the event of a change in control, any surviving or acquiring corporation (or its parent company) may assume or continue any or all outstanding awards
under the 2021 Plan, or may substitute similar stock awards for such outstanding awards (including, but not limited to, awards to acquire the same
consideration paid to the shareholders of Lineage pursuant to the change in control), and any reacquisition or repurchase rights held by Lineage in respect
of shares issued pursuant to any outstanding awards under the 2021 Plan may be assigned by Lineage to the surviving or acquiring corporation (or its
parent company). The terms of any such assumption, continuation or substitution will be set by the Plan Administrator.
 
In the event of a change in control in which the surviving or acquiring corporation (or its parent company) does not assume or continue outstanding awards
under the 2021 Plan, or substitute similar stock awards for such outstanding awards, then with respect to any such awards that have not been assumed,
continued or substituted and that are held by participants whose continuous service has not terminated prior to the effective time of the change in control
(the “Current Participants”), the vesting (and exercisability, if applicable) of such awards will be accelerated in full (and with respect to any such awards
that are subject to performance-based vesting conditions or requirements, vesting will be deemed to be satisfied at the greater of (i) the target level of
performance or (ii) the actual level of performance measured in accordance with the applicable performance goals as of the date of the change in control) to
a date prior to the effective time of the change in control (contingent upon the closing or completion of the change in control) as the Plan Administrator will
determine (or, if the Plan Administrator does not determine such a date, to the date that is five days prior to the effective time of the change in control), and
such awards will terminate if not exercised (if applicable) prior to the effective time of the change in control in accordance with the exercise procedures
determined by the Plan Administrator, and any reacquisition or repurchase rights held by Lineage with respect to such awards will lapse (contingent upon
the closing or completion of the change in control).
 
In the event of a change in control in which the surviving or acquiring corporation (or its parent company) does not assume or continue outstanding awards
under the 2021 Plan, or substitute similar stock awards for such outstanding awards, then with respect to any such awards that have not been assumed,
continued or substituted and that are held by participants other than the Current Participants, such awards will terminate if not exercised (if applicable) prior
to the effective time of the change in control in accordance with the exercise procedures determined by the Plan Administrator; provided, however, that any
reacquisition or repurchase rights held by Lineage with respect to such awards will not terminate and may continue to be exercised notwithstanding the
change in control.
 
Notwithstanding the foregoing, in the event any outstanding award under the 2021 Plan held by a participant will terminate if not exercised prior to the
effective time of a change in control, the Plan Administrator may provide that the participant may not exercise such award but instead will receive a
payment, in such form as may be determined by the Plan Administrator, equal in value to the excess, if any, of (i) the value of the property the participant
would have received upon the exercise of such award immediately prior to the effective time of the change in control, over (ii) any exercise price payable
by the participant in connection with such exercise.
 

36



 
 
For purposes of the 2021 Plan, a change in control generally will be deemed to occur in the event: (i) a person, entity or group acquires, directly or
indirectly, our securities representing more than 50% of the combined voting power of our then outstanding securities, other than by virtue of a merger,
consolidation, or similar transaction; (ii) there is consummated a merger, consolidation, or similar transaction and, immediately after the consummation of
such transaction, our shareholders immediately prior thereto do not own, directly or indirectly, more than 50% of the combined outstanding voting power of
the surviving entity or the parent of the surviving entity in substantially the same proportions as their ownership of our outstanding voting securities
immediately prior to such transaction; (iii) there is consummated a sale or other disposition of all or substantially all of our consolidated assets, other than a
sale or other disposition to an entity in which more than 50% of the entity’s combined voting power is owned by our shareholders in substantially the same
proportions as their ownership of our outstanding voting securities immediately prior to such sale or other disposition; or (iv) individuals who, on the date
the 2021 Plan was adopted by our Board, are members of our Board (the “Incumbent Directors”) cease for any reason to constitute at least a majority of
the members of our Board; provided, however, that if the appointment or election (or nomination for election) of any new Board member was approved or
recommended by a majority of the Incumbent Directors then still in office, such new member will be considered as an Incumbent Director; provided,
however, that no individual initially elected or nominated as a member of our Board as a result of an actual or threatened election contest with respect to
Board membership or as a result of any other actual or threatened solicitation of proxies by or on behalf of any person other than our Board will be deemed
to be an Incumbent Director.
 
Plan Amendments and Termination
 
The Plan Administrator has the authority to amend or terminate the 2021 Plan at any time. However, except as otherwise provided in the 2021 Plan or an
award agreement, no amendment or termination of the 2021 Plan may materially impair a participant’s rights under his or her outstanding awards without
the participant’s consent.
 
We will obtain shareholder approval of any amendment to the 2021 Plan as required by applicable law and listing requirements. No incentive stock options
may be granted under the 2021 Plan after July 21, 2031, which is the tenth anniversary of the date the 2021 Plan was adopted by our Board.
 
U.S. Federal Income Tax Consequences
 
The following is a summary of the principal United States federal income tax consequences to participants and us with respect to participation in the 2021
Plan. This summary is not intended to be exhaustive and does not discuss the income tax laws of any local, state or foreign jurisdiction in which a
participant may reside. The information is based upon current federal income tax rules and therefore is subject to change when those rules change. Because
the tax consequences to any participant may depend on his or her particular situation, each participant should consult the participant’s tax adviser regarding
the federal, state, local and other tax consequences of the grant or exercise of an award or the disposition of shares acquired the 2021 Plan. The 2021 Plan is
not qualified under the provisions of Section 401(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and is not subject to any of the
provisions of the Employee Retirement Income Security Act of 1974. Our ability to realize the benefit of any tax deductions described below depends on
our generation of taxable income as well as the requirement of reasonableness, the provisions of Section 162(m) of the Code, and the satisfaction of our tax
reporting obligations.
 
Nonstatutory Stock Options
 
Generally, there is no taxation upon the grant of an NSO if the stock option is granted with an exercise price equal to the fair market value of the underlying
shares on the grant date. Upon exercise, a participant will recognize ordinary income equal to the excess, if any, of the fair market value of the underlying
shares on the date of exercise of the stock option over the exercise price. If the participant is employed by us or one of our affiliates, that income will be
subject to withholding taxes. The participant’s tax basis in those shares will be equal to their fair market value on the date of exercise of the stock option,
and the participant’s capital gain holding period for those shares will begin on that date.
 
We will generally be entitled to a tax deduction equal to the taxable ordinary income realized by the participant.
 
Incentive Stock Options
 
The 2021 Plan provides for the grant of stock options that are intended to qualify as “incentive stock options,” as defined in Section 422 of the Code. Under
the Code, a participant generally is not subject to ordinary income tax upon the grant or exercise of an ISO. If the participant holds a share received upon
exercise of an ISO for more than two years from the date the stock option was granted and more than one year from the date the stock option was exercised,
which is referred to as the required holding period, the difference, if any, between the amount realized on a sale or other taxable disposition of that share
and the participant’s tax basis in that share will be long-term capital gain or loss.
 

37



 
 
If, however, a participant disposes of a share acquired upon exercise of an ISO before the end of the required holding period, which is referred to as a
disqualifying disposition, the participant generally will recognize ordinary income in the year of the disqualifying disposition equal to the excess, if any, of
the fair market value of the share on the date of exercise of the stock option over the exercise price. However, if the sales proceeds are less than the fair
market value of the share on the date of exercise of the stock option, the amount of ordinary income recognized by the participant will not exceed the gain,
if any, realized on the sale. If the amount realized on a disqualifying disposition exceeds the fair market value of the share on the date of exercise of the
stock option, that excess will be short-term or long-term capital gain, depending on whether the holding period for the share exceeds one year.
 
For purposes of the alternative minimum tax, the amount by which the fair market value of a share acquired upon exercise of an ISO exceeds the exercise
price of the stock option generally will be an adjustment included in the participant’s alternative minimum taxable income for the year in which the stock
option is exercised. If, however, there is a disqualifying disposition of the share in the year in which the stock option is exercised, there will be no
adjustment for alternative minimum tax purposes with respect to that share. In computing alternative minimum taxable income, the tax basis of a share
acquired upon exercise of an ISO is increased by the amount of the adjustment taken into account with respect to that share for alternative minimum tax
purposes in the year the stock option is exercised.
 
We are not allowed a tax deduction with respect to the grant or exercise of an ISO or the disposition of a share acquired upon exercise of an ISO after the
required holding period. If there is a disqualifying disposition of a share, however, we will generally be entitled to a tax deduction equal to the taxable
ordinary income realized by the participant, provided that either the employee includes that amount in income or we timely satisfy our reporting
requirements with respect to that amount.
 
Restricted Stock Awards
 
Generally, the recipient of a restricted stock award will recognize ordinary income at the time the shares are received equal to the excess, if any, of the fair
market value of the shares received over any amount paid by the recipient in exchange for the shares. If, however, the shares are not vested when they are
received (for example, if the employee is required to work for a period of time in order to have the right to sell the shares), the recipient generally will not
recognize income until the shares become vested, at which time the recipient will recognize ordinary income equal to the excess, if any, of the fair market
value of the shares on the date they become vested over any amount paid by the recipient in exchange for the shares. A recipient may, however, file an
election with the Internal Revenue Service, within 30 days following his or her receipt of the award, to recognize ordinary income, as of the date the
recipient receives the award, equal to the excess, if any, of the fair market value of the shares on the date the award is granted over any amount paid by the
recipient for the shares.
 
The recipient’s basis for the determination of gain or loss upon the subsequent disposition of shares acquired from a restricted stock award will be the
amount paid for such shares plus any ordinary income recognized either when the shares are received or when the shares become vested.
 
We will generally be entitled to a tax deduction equal to the taxable ordinary income realized by the recipient of the restricted stock award.
 
Restricted Stock Unit Awards
 
Generally, the recipient of a restricted stock unit award structured to comply with the requirements of Section 409A of the Code or an exemption to Section
409A of the Code will recognize ordinary income at the time the shares are delivered equal to the excess, if any, of the fair market value of the shares
received over any amount paid by the recipient in exchange for the shares. To comply with the requirements of Section 409A of the Code, the shares
subject to a restricted stock unit award may generally only be delivered upon one of the following events: a fixed calendar date (or dates), separation from
service, death, disability or a change in control. If delivery occurs on another date, unless the restricted stock unit award otherwise complies with or
qualifies for an exemption to the requirements of Section 409A of the Code, in addition to the tax treatment described above, the recipient will owe an
additional 20% federal tax and interest on any taxes owed.
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The recipient’s basis for the determination of gain or loss upon the subsequent disposition of shares acquired from a restricted stock unit award will be the
amount paid for such shares plus any ordinary income recognized when the shares are delivered.
 
We will generally be entitled to a tax deduction equal to the taxable ordinary income realized by the recipient of the restricted stock unit award.
 
Stock Appreciation Rights
 
Generally, if a stock appreciation right is granted with an exercise price equal to the fair market value of the underlying shares on the grant date, the
recipient will recognize ordinary income equal to the fair market value of the shares or cash received upon such exercise. We will generally be entitled to a
tax deduction equal to the taxable ordinary income realized by the recipient of the stock appreciation right.
 
Section 162(m) Limit
 
Under Section 162(m) of the Code (“Section 162(m)”), compensation paid to any publicly held corporation’s “covered employees” that exceeds $1 million
per taxable year for any covered employee is generally non-deductible. Awards granted under the 2021 Plan will be subject to the deduction limit under
Section 162(m) and will not be eligible to qualify for the performance-based compensation exception under Section 162(m) pursuant to the transition relief
provided by the Tax Cuts and Jobs Act.

New Plan Benefits under 2021 Plan
    
Name and Position  Number of Shares  
Brian M. Culley   (1)
Chief Executive Officer and Former Interim Chief Financial Officer     
Brandi L. Roberts   (2)
Former Chief Financial Officer     
Chase C. Leavitt   (3)
Former General Counsel and Corporate Secretary     
All current executive officers as a group   (1)
All current directors who are not executive officers as a group   430,000 shares per year (4)
All employees, including all current officers who are not executive officers, as a group   (1)
 
(1) Awards granted under the 2021 Plan to our executive officers and other employees are discretionary and are not subject to set benefits or amounts

under the terms of the 2021 Plan, and our Board and Compensation Committee have not granted any awards under the 2021 Plan subject to
shareholder approval of this Proposal 4. Accordingly, the benefits or amounts that will be received by or allocated to our executive officers and other
employees under the 2021 Plan are not determinable.

(2) Ms. Roberts resigned as our Chief Financial Officer on January 20, 2021. Therefore, she is not eligible to receive any awards under the 2021 Plan.
(3) Mr. Leavitt resigned as our General Counsel and Corporate Secretary on April 7, 2021. Therefore, he is not eligible to receive any awards under the

2021 Plan.
(4) Awards granted under the 2021 Plan to our non-employee directors are discretionary and are not subject to set benefits or amounts under the terms of

the 2021 Plan, and our Board and Compensation Committee have not granted any awards under the 2021 Plan subject to shareholder approval of this
Proposal 4. However, pursuant to our current compensation arrangement for non-employee directors, and based on the current composition of our
Board, the aggregate number of our common shares subject to awards that will automatically be granted on an annual basis to all of our current
directors who are not executive officers as a group will be 430,000 shares (which consists of a stock option to purchase 80,000 shares for our Chairman
and a stock option to purchase 50,000 shares for each of our other current non-employee directors). After the date of the Meeting, any such stock
options will be granted under the 2021 Plan if this Proposal 4 is approved by our shareholders. For additional information regarding our current
compensation arrangement for non-employee directors, please see “Director Compensation” above.

 
Vote Required
 
If a quorum is present at the Meeting, the approval of Proposal 4 requires the affirmative vote of a majority of both: (1) the shares present in person or
represented by proxy at the Meeting and entitled to vote on this proposal; and (2) the shares required to constitute a quorum.
 

OUR BOARD RECOMMENDS A VOTE “FOR” THIS PROPOSAL.
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EQUITY COMPENSATION PLAN INFORMATION
 

The following table shows certain information concerning the options outstanding and available for issuance under all of our compensation plans
and agreements as of December 31, 2020 (in thousands, except weighted average exercise prices):

 

Plan Category  

Number of Shares
to be Issued Upon

Exercise of
Outstanding
Options and

Vesting of
Restricted Stock
Units, and Rights   

Weighted Average
Exercise Price of
the Outstanding

Options, and
Rights   

Number of Shares
Remaining

Available for
Future Issuance

under Equity
Compensation

Plans  
Equity Compensation Plans Approved by Shareholders   14,011  $ 1.53   9,856 
Equity Compensation Plans Not Approved by Shareholders(1)   1,854  $ 1.87   — 
Total   15,865  $ 1.57   9,856 
 
 (1) Reflects an option grant approved by the independent members of our Board in reliance on the employment inducement exemption to shareholder

approval provided under the NYSE American Company Guide.
 

The following table shows certain information concerning the options outstanding and available for issuance under all of our compensation plans
and agreements for our consolidated subsidiary companies as of December 31, 2020 (in thousands, except weighted average exercise prices):
 

Plan Category  

Number of Shares
to be Issued Upon

Exercise of
Outstanding
Options and

Vesting of
Restricted Stock
Units, and Rights   

Weighted Average
Exercise Price of
the Outstanding

Options, and
Rights   

Number of Shares
Remaining

Available for
Future Issuance

under Equity
Compensation

Plans  

Asterias Equity Compensation Plans Approved by Shareholders(1)   350  $ 1.57   4,840 
 
 (1) Lineage is the sole shareholder. In connection with its acquisition of Asterias, Lineage assumed sponsorship of the Asterias 2013 Equity Incentive

Plan, with references to Asterias and Asterias common stock therein to be deemed references to Lineage and Lineage common shares,
respectively.

 
IMPORTANT NOTICE REGARDING DELIVERY OF SHAREHOLDER DOCUMENTS

 
The rules promulgated by the SEC permit companies, brokers, banks or other intermediaries to deliver a single copy of proxy materials, or, where
applicable, a Notice of Internet Availability of Proxy Materials, to households at which two or more shareholders reside. Each shareholder, however, still
receives a separate proxy card if he or she receives paper copies. This practice, known as “householding,” is designed to reduce duplicate mailings and save
significant printing and postage costs as well as natural resources. Shareholders sharing an address who have been previously notified by their broker, bank,
or other intermediary and have consented to householding will receive only one copy of our Proxy Statement and Annual Report or Notice of Internet
Availability of Proxy Materials. If you would like to opt out of this practice for future mailings and receive a separate Proxy Statement and Annual Report
or Notice of Internet Availability of Proxy Materials for each shareholder sharing the same address, please contact your broker, bank, or other intermediary.
You may also obtain a separate Proxy Statement or Annual Report or Notice of Internet Availability of Proxy Materials without charge by sending a written
request to Lineage Cell Therapeutics, Inc., 2173 Salk Avenue, Suite 200, Carlsbad, CA 92008, Attention: Corporate Secretary. You may also contact us at
the above address if you are presently receiving multiple copies of the Proxy Statement and Annual Report but would prefer to receive a single copy
instead.
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PROPOSALS OF SHAREHOLDERS
 

Shareholders who intend to present a proposal for action at our 2022 annual meeting of shareholders must notify us of such intention by written notice
received at our principal executive offices not later than April 5, 2022, which is 120 days prior to the one-year anniversary of the date this Proxy Statement
was released to shareholders, for such proposal to be included in our Proxy Statement and form of proxy relating to such meeting, unless the date of the
2022 annual meeting is changed by more than 30 days from the anniversary of our 2021 annual meeting, in which case the deadline for such proposals will
be a reasonable time before we begin to print and send our proxy materials. These proposals must comply with the requirements as to form and substance
established by the SEC in Rule 14a-8 of the Exchange Act for such proposals to be included in the Proxy Statement.
 
In addition, our bylaws establish an advance notice procedure with regard to certain matters, including shareholder proposals and nominations of any
person for election to our Board not included in our Proxy Statement, to be brought before an annual meeting of shareholders. In general, notice that meets
the requirements set forth in our amended and restated bylaws must be received at our principal executive offices not less than 90 days prior to the one-year
anniversary of the preceding year’s annual meeting. Therefore, to be presented at our 2022 annual meeting of shareholders, such a proposal must be
received by us no later than June 15, 2021. However, if the date of the annual meeting is more than 30 days before or more than 60 days after such
anniversary date, notice must be received no later than the later of the close of business on the 90th calendar day prior to such annual meeting and the close
of business on the tenth day following the day on which public disclosure of the date of such annual meeting was first made. Shareholders are advised to
review our amended and restated bylaws which also specify requirements as to the form and content of a shareholder’s notice.
 

ANNUAL REPORT
 

Our Annual Report on Form 10-K, filed with the SEC for the fiscal year ended December 31, 2020, without exhibits, may be obtained by a shareholder
without charge, upon written request to the Corporate Secretary of Lineage. At a shareholder’s request, we will also furnish any exhibit to such Annual
Report upon the payment of a fee to cover our reasonable expenses in furnishing such exhibit.
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Appendix A
 

LINEAGE CELL THERAPEUTICS, INC.
2021 EQUITY INCENTIVE PLAN

 
ADOPTED BY THE BOARD OF DIRECTORS: JULY 21, 2021

APPROVED BY THE SHAREHOLDERS: _______, 2021
 

1. GENERAL.
 
(a) Prior Plan. As of the Effective Date: (i) no additional awards may be granted under the Prior Plan; and (ii) all Prior Plan Awards will remain

subject to the terms of the Prior Plan, except that any Prior Plan Returning Shares will become available for issuance pursuant to Awards granted under this
Plan. All Awards granted under this Plan will be subject to the terms of this Plan.

 
(b) Eligible Award Recipients. Subject to Section 4, Employees, Directors and Consultants are eligible to receive Awards.
 
(c) Available Awards. The Plan provides for the grant of the following types of Awards: (i) Incentive Stock Options; (ii) Nonstatutory Stock

Options; (iii) Stock Appreciation Rights; (iv) Restricted Stock Awards; (v) Restricted Stock Unit Awards; (vi) Performance Stock Awards; and (vii) Other
Stock Awards.

 
(d) Purpose. The Plan, through the granting of Awards, is intended to help the Company and any Affiliate secure and retain the services of

eligible award recipients, provide incentives for such persons to exert maximum efforts for the success of the Company and any Affiliate, and provide a
means by which such persons may benefit from increases in value of the Common Stock.
 
2. ADMINISTRATION.

 
(a) Administration by Board. The Board will administer the Plan. The Board may delegate administration of the Plan to a Committee or

Committees, as provided in Section 2(c).
 
(b) Powers of Board. The Board will have the power, subject to, and within the limitations of, the express provisions of the Plan:

 
(i) To determine (A) who will be granted Awards, (B) when and how each Award will be granted, (C) what type of Award will be granted,

(D) the provisions of each Award (which need not be identical), including when a Participant will be permitted to exercise or otherwise receive cash or
Common Stock under the Award, (E) the number of shares of Common Stock subject to, or the cash value of, an Award, and (F) the Fair Market Value
applicable to an Award.

 
(ii) To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke rules and regulations for

administration of the Plan and Awards. The Board, in the exercise of these powers, may correct any defect, omission or inconsistency in the Plan or in any
Award Agreement, in a manner and to the extent it will deem necessary or expedient to make the Plan or Award fully effective.

 
(iii) To settle all controversies regarding the Plan and Awards granted under it.
 
(iv) To accelerate, in whole or in part, the time at which an Award may be exercised or vest (or at which cash or shares of Common Stock

may be issued in settlement thereof).
 
(v) To suspend or terminate the Plan at any time. Except as otherwise provided in the Plan (including Section 2(b)(viii)) or an Award

Agreement, suspension or termination of the Plan will not materially impair a Participant’s rights under an outstanding Award without his or her written
consent.
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(vi) To amend the Plan in any respect the Board deems necessary or advisable, including, without limitation, by adopting amendments
relating to Incentive Stock Options and certain nonqualified deferred compensation under Section 409A of the Code and/or to make the Plan or Awards
granted under the Plan compliant with the requirements for Incentive Stock Options or exempt from or compliant with the requirements for nonqualified
deferred compensation under Section 409A of the Code, subject to the limitations, if any, of applicable law. However, if required by applicable law or
listing requirements, and except as provided in Section 9(a) relating to Capitalization Adjustments, the Company will seek shareholder approval of any
amendment of the Plan that (A) materially increases the number of shares of Common Stock available for issuance under the Plan, (B) materially expands
the class of individuals eligible to receive Awards under the Plan, (C) materially increases the benefits accruing to Participants under the Plan, (D)
materially reduces the price at which shares of Common Stock may be issued or purchased under the Plan, or (E) materially expands the types of Awards
available for issuance under the Plan. Except as otherwise provided in the Plan (including Section 2(b)(viii)) or an Award Agreement, no amendment of the
Plan will materially impair a Participant’s rights under an outstanding Award without his or her written consent.

 
(vii) To submit any amendment to the Plan for shareholder approval, including, but not limited to, amendments to the Plan intended to

satisfy the requirements of (A) Section 422 of the Code regarding incentive stock options or (B) Rule 16b-3.
 
(viii) To approve forms of Award Agreements for use under the Plan and to amend the terms of any one or more outstanding Awards,

including, but not limited to, amendments to provide terms more favorable to the Participant than previously provided in the Award Agreement, subject to
any specified limits in the Plan that are not subject to Board discretion; provided, however, that except as otherwise provided in the Plan (including this
Section 2(b)(viii)) or an Award Agreement, no amendment of an outstanding Award will materially impair a Participant’s rights under such Award without
his or her written consent.

 
Notwithstanding the foregoing or anything in the Plan to the contrary, unless prohibited by applicable law, the Board may amend the terms of any

outstanding Award or the Plan, or may suspend or terminate the Plan, without the affected Participant’s consent, (A) to maintain the qualified status of the
Award as an Incentive Stock Option under Section 422 of the Code, (B) to change the terms of an Incentive Stock Option, if such change results in
impairment of the Award solely because it impairs the qualified status of the Award as an Incentive Stock Option under Section 422 of the Code, (C) to
clarify the manner of exemption from, or to bring the Award or the Plan into compliance with, Section 409A of the Code, or (D) to comply with other
applicable laws or listing requirements.

 
(ix) Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best interests

of the Company and that are not in conflict with the provisions of the Plan or Awards.
 
(x) To adopt such procedures and sub-plans as are necessary or appropriate to permit participation in the Plan by Employees, Directors or

Consultants who are foreign nationals or employed outside the United States (provided that Board approval will not be necessary for immaterial
modifications to the Plan or any Award Agreement that are required for compliance with the laws of the relevant foreign jurisdiction).

 
(c) Delegation to Committee.

 
(i) General. The Board may delegate some or all of the administration of the Plan to a Committee or Committees. If administration of the

Plan is delegated to a Committee, the Committee will have, in connection with the administration of the Plan, the powers theretofore possessed by the
Board that have been delegated to the Committee, including the power to delegate to a subcommittee of the Committee any of the administrative powers
the Committee is authorized to exercise (and references in this Plan to the Board will thereafter be to the Committee or subcommittee, as applicable). Any
delegation of administrative powers will be reflected in resolutions, not inconsistent with the provisions of the Plan, adopted from time to time by the
Board or Committee (as applicable). The Committee may, at any time, abolish the subcommittee and/or revest in the Committee any powers delegated to
the subcommittee. The Board may retain the authority to concurrently administer the Plan with the Committee and may, at any time, revest in the Board
some or all of the powers previously delegated.
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(ii) Rule 16b-3 Compliance. The Committee may consist solely of two or more Non-Employee Directors in accordance with Rule 16b-3.
 
(d) Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board in good faith will not be subject to

review by any person and will be final, binding and conclusive on all persons.
 
(e) Cancellation and Re-Grant of Awards. Neither the Board nor any Committee will have the authority to (i) reduce the exercise or strike price

of any outstanding Option or SAR or (ii) cancel any outstanding Option or SAR that has an exercise or strike price (per share) greater than the then-current
Fair Market Value of the Common Stock in exchange for cash or other Awards under the Plan, unless the shareholders of the Company have approved such
an action within 12 months prior to such an event.

 
(f) Minimum Vesting Requirements. No Award may vest (or, if applicable, be exercisable) until at least 12 months following the date of grant of

the Award (excluding, for this purpose, any Award granted to a Non-Employee Director that vests (or, if applicable, becomes exercisable) on the earlier of
the first anniversary of the date of grant or the Company’s next annual meeting of shareholders); provided, however, that shares of Common Stock up to 5%
of the Share Reserve (as defined in Section 3(a)(i)) may be issued pursuant to Awards that do not meet such vesting (and, if applicable, exercisability)
requirements.

 
(g) Dividends and Dividend Equivalents. Dividends or dividend equivalents may be paid or credited, as applicable, with respect to any shares of

Common Stock subject to an Award, as determined by the Board and contained in the applicable Award Agreement; provided, however, that (i) no
dividends or dividend equivalents may be paid with respect to any such shares before the date such shares have vested under the terms of such Award
Agreement, (ii) any dividends or dividend equivalents that are credited with respect to any such shares will be subject to all of the terms and conditions
applicable to such shares under the terms of such Award Agreement (including, but not limited to, any vesting conditions), and (iii) any dividends or
dividend equivalents that are credited with respect to any such shares will be forfeited to the Company on the date, if any, such shares are forfeited to or
repurchased by the Company due to a failure to meet any vesting conditions under the terms of such Award Agreement.
 
3. SHARES SUBJECT TO THE PLAN.

 
(a) Share Reserve.

 
(i) Subject to Section 3(a)(iii) and Section 9(a) relating to Capitalization Adjustments, the aggregate number of shares of Common Stock

that may be issued pursuant to Awards from and after the Effective Date (the “Share Reserve”) will not exceed the sum of (A) 15,000,000 shares and (B)
the Prior Plan Returning Shares, if any, as such shares become available for issuance under this Plan from time to time.

 
(ii) Subject to Section 3(b), the number of shares of Common Stock available for issuance under the Plan will be reduced by: (A) one

share for each share of Common Stock issued pursuant to an Appreciation Award granted under the Plan; and (B) 1.50 shares for each share of Common
Stock issued pursuant to a Full Value Award granted under the Plan.

 
(iii) Subject to Section 3(b), the number of shares of Common Stock available for issuance under the Plan will be increased by: (A) one

share for each Prior Plan Returning Share or 2021 Plan Returning Share (as defined in Section 3(b)(ii)) subject to an Appreciation Award; and (B) 1.50
shares for each Prior Plan Returning Share or 2021 Plan Returning Share subject to a Full Value Award.

 
(iv) For clarity, the Share Reserve is a limit on the number of shares of Common Stock that may be issued pursuant to the Plan.

Accordingly, this Section 3(a) does not limit the granting of Awards except as provided in Section 7(a). Shares may be issued in connection with a merger
or acquisition as permitted by NYSE American Company Guide Section 711 or, if applicable, NYSE Listed Company Manual Section 303A.08, Nasdaq
Listing Rule 5635(c) or other applicable rule, and such issuance will not reduce the number of shares available for issuance under the Plan.
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(b) Operation of Share Reserve.
 
(i) No Reduction to Share Reserve. The Share Reserve will not be reduced by any of the following shares of Common Stock and such

shares will remain available for issuance under the Plan: (A) any shares subject to an Award that are not issued because such Award or any portion thereof
expires or otherwise terminates without all of the shares covered by such Award having been issued; and (B) any shares subject to an Award that are not
issued because such Award or any portion thereof is settled in cash.

 
(ii) Shares Available for Subsequent Issuance. Any shares of Common Stock issued pursuant to an Award that are forfeited back to or

repurchased by the Company because of the failure to meet a contingency or condition required for the vesting of such shares (the “2021 Plan Returning
Shares”) will revert to the Share Reserve and become available again for issuance under the Plan.

 
(iii) Shares Not Available for Subsequent Issuance. The following shares of Common Stock will not revert to the Share Reserve or

become available again for issuance under the Plan: (A) any shares that are reacquired or withheld (or not issued) by the Company to satisfy the exercise,
strike or purchase price of an Award or a Prior Plan Award (including any shares subject to such award that are not delivered because such award is
exercised through a reduction of shares subject to such award (i.e., “net exercised”)); (B) any shares that are reacquired or withheld (or not issued) by the
Company to satisfy a tax withholding obligation in connection with an Award or a Prior Plan Award; (C) any shares repurchased by the Company on the
open market with the proceeds of the exercise, strike or purchase price of an Award or a Prior Plan Award; and (D) in the event that a Stock Appreciation
Right granted under the Plan or a stock appreciation right granted under the Prior Plan is settled in shares of Common Stock, the gross number of shares of
Common Stock subject to such award.

 
(c) Incentive Stock Option Limit. Subject to the Share Reserve and Section 9(a) relating to Capitalization Adjustments, the aggregate maximum

number of shares of Common Stock that may be issued pursuant to the exercise of Incentive Stock Options will be 30,000,000 shares.
 
(d) Non-Employee Director Compensation Limit. The aggregate value of all cash and equity-based compensation paid or granted, as applicable,

by the Company to any individual for service as a Non-Employee Director with respect to any fiscal year of the Company will not exceed a total of
$1,000,000, calculating the value of any equity-based awards based on the grant date fair value of such awards for financial reporting purposes.

 
(e) Source of Shares. The shares issuable under the Plan will be shares of authorized but unissued or reacquired Common Stock, including shares

repurchased by the Company on the open market or otherwise.
 
4. ELIGIBILITY.

 
(a) Eligibility for Specific Awards. Incentive Stock Options may be granted only to employees of the Company or a “parent corporation” or

“subsidiary corporation” thereof (as such terms are defined in Sections 424(e) and 424(f) of the Code). Awards other than Incentive Stock Options may be
granted to Employees, Directors and Consultants; provided, however, that Awards may not be granted to Employees, Directors and Consultants who are
providing Continuous Service only to any “parent” of the Company, as such term is defined in Rule 405, unless (i) the stock underlying such Awards is
treated as “service recipient stock” under Section 409A of the Code (for example, because the Awards are granted pursuant to a corporate transaction such
as a spin off transaction) or (ii) the Company, in consultation with its legal counsel, has determined that such Awards are otherwise exempt from or
alternatively comply with Section 409A of the Code.

 
(b) Ten Percent Shareholders. A Ten Percent Shareholder will not be granted an Incentive Stock Option unless the exercise price (per share) of

such Option is at least 110% of the Fair Market Value of the Common Stock on the date of grant of such Option and the Option is not exercisable after the
expiration of five years from the date of grant.
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5. PROVISIONS RELATING TO OPTIONS AND STOCK APPRECIATION RIGHTS.
 

Each Option or SAR Agreement will be in such form and will contain such terms and conditions as the Board deems appropriate. All Options will
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. If an Option is not specifically designated as an
Incentive Stock Option, or if an Option is designated as an Incentive Stock Option but some portion or all of the Option fails to qualify as an Incentive
Stock Option under the applicable rules, then the Option (or portion thereof) will be a Nonstatutory Stock Option. The terms and conditions of separate
Option or SAR Agreements need not be identical; provided, however, that each Award Agreement will conform to (through incorporation of the provisions
hereof by reference in the applicable Award Agreement or otherwise) the substance of each of the following provisions:

 
(a) Term. Subject to the provisions of Section 4(b) regarding Ten Percent Shareholders, no Option or SAR will be exercisable after the expiration

of 10 years from the date of its grant or such shorter period specified in the Award Agreement.
 
(b) Exercise or Strike Price. Subject to the provisions of Section 4(b) regarding Ten Percent Shareholders, the exercise or strike price (per share)

of each Option or SAR will be not less than 100% of the Fair Market Value of the Common Stock on the date the Award is granted. Notwithstanding the
foregoing, an Option or SAR may be granted with an exercise or strike price (per share) less than 100% of the Fair Market Value of the Common Stock on
the date the Award is granted if such Award is granted pursuant to an assumption of, or substitution for, another option or stock appreciation right pursuant
to a Change in Control and in a manner consistent with the provisions of Section 409A of the Code and, if applicable, Section 424(a) of the Code. Each
SAR will be denominated in shares of Common Stock equivalents.

 
(c) Payment of Exercise Price for Options. The exercise price of an Option may be paid, to the extent permitted by applicable law and as

determined by the Board in its sole discretion, by one or more of the methods of payment set forth below that are specified in the Option Agreement. The
Board has the authority to grant Options that do not permit all of the following methods of payment (or that otherwise restrict the ability to utilize certain
methods) and to grant Options that require the consent of the Company to utilize a particular method of payment.

 
(i) By cash (including electronic funds transfers), check, bank draft or money order payable to the Company;
 
(ii) Pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board that, prior to the issuance of the

Common Stock subject to the Option, results in either the receipt of cash (or check) by the Company or the receipt of irrevocable instructions to pay the
aggregate exercise price to the Company from the sales proceeds;

 
(iii) By delivery to the Company (either by actual delivery or attestation) of shares of Common Stock;
 
(iv) If an Option is a Nonstatutory Stock Option, by a “net exercise” arrangement pursuant to which the Company will reduce the number

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

 
(v) In any other form of legal consideration that may be acceptable to the Board and specified in the applicable Award Agreement.
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(d) Exercise and Payment of a SAR. To exercise any outstanding SAR, the Participant must provide written notice of exercise to the Company in
compliance with the provisions of the Award Agreement evidencing such SAR. The appreciation distribution payable on the exercise of a SAR will be not
greater than an amount equal to the excess of (A) the aggregate Fair Market Value (on the date of the exercise of the SAR) of a number of shares of
Common Stock equal to the number of Common Stock equivalents in which the Participant is vested under such SAR, and with respect to which the
Participant is exercising the SAR on such date, over (B) the aggregate strike price of the number of Common Stock equivalents with respect to which the
Participant is exercising the SAR on such date. The appreciation distribution may be paid in Common Stock, in cash, in any combination of the two or in
any other form of consideration, as determined by the Board and contained in the Award Agreement evidencing such SAR.

 
(e) Transferability of Options and SARs. The Board may, in its sole discretion, impose such limitations on the transferability of Options and

SARs as the Board will determine. In the absence of such a determination by the Board to the contrary, the restrictions set forth in this Section 5(e) on the
transferability of Options and SARs will apply. Notwithstanding the foregoing or anything in the Plan or an Award Agreement to the contrary, no Option or
SAR may be transferred to any financial institution without prior shareholder approval.

 
(i) Restrictions on Transfer. An Option or SAR will not be transferable, except by will or by the laws of descent and distribution (and

pursuant to Sections 5(e)(ii) and 5(e)(iii) below), and will be exercisable during the lifetime of the Participant only by the Participant. Subject to the
foregoing paragraph, the Board may, in its sole discretion, permit transfer of the Option or SAR in a manner that is not prohibited by applicable tax and
securities laws. Except as explicitly provided in the Plan, neither an Option nor a SAR may be transferred for consideration.

 
(ii) Domestic Relations Orders. Subject to the approval of the Board or a duly authorized Officer, an Option or SAR may be transferred

pursuant to the terms of a domestic relations order, official marital settlement agreement or other divorce or separation instrument as permitted by Treasury
Regulations Section 1.421-1(b)(2). If an Option is an Incentive Stock Option, such Option may be deemed to be a Nonstatutory Stock Option as a result of
such transfer.

 
(iii) Beneficiary Designation. Subject to the approval of the Board or a duly authorized Officer, a Participant may, by delivering written

notice to the Company, in a form approved by the Company (or the designated broker), designate a third party who, upon the death of the Participant, will
thereafter be entitled to exercise the Option or SAR and receive the Common Stock or other consideration resulting from such exercise. In the absence of
such a designation, upon the death of the Participant, the executor or administrator of the Participant’s estate will be entitled to exercise the Option or SAR
and receive the Common Stock or other consideration resulting from such exercise. However, the Company may prohibit designation of a beneficiary at
any time, including due to any conclusion by the Company that such designation would be inconsistent with the provisions of applicable laws.

 
(f) Vesting. The total number of shares of Common Stock subject to an Option or SAR may vest and become exercisable in periodic installments

that may or may not be equal. The Option or SAR may be subject to such other terms and conditions on the time or times when it may or may not be
exercised (which may be based on the satisfaction of Performance Goals or other criteria) as the Board may deem appropriate. The vesting provisions of
individual Options or SARs may vary. The provisions of this Section 5(f) are subject to Section 2(f) and any Option or SAR provisions governing the
minimum number of shares of Common Stock as to which an Option or SAR may be exercised.

 
(g) Termination of Continuous Service. Except as otherwise provided in the applicable Award Agreement or other written agreement between a

Participant and the Company or an Affiliate, if a Participant’s Continuous Service terminates (other than for Cause and other than upon the Participant’s
death or Disability), the Participant may exercise his or her Option or SAR (to the extent that the Participant was entitled to exercise such Option or SAR as
of the date of termination of Continuous Service), but only within such period of time ending on the earlier of (i) the date that is three months following
such termination of Continuous Service (or such longer or shorter period specified in the Award Agreement), and (ii) the expiration of the term of the
Option or SAR as set forth in the Award Agreement. If, after such termination of Continuous Service, the Participant does not exercise his or her Option or
SAR (as applicable) within the applicable time period, the Option or SAR (as applicable) will terminate.
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(h) Extension of Termination Date. Except as otherwise provided in the applicable Award Agreement or other written agreement between a

Participant and the Company or an Affiliate, if the exercise of an Option or SAR following the termination of a Participant’s Continuous Service (other
than for Cause and other than upon the Participant’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 or SAR will terminate on the earlier of (i) the expiration of a
total period of time (that need not be consecutive) equal to the applicable post-termination exercise period after the termination of the Participant’s
Continuous Service during which the exercise of the Option or SAR would not be in violation of such registration requirements or (ii) the expiration of the
term of the Option or SAR as set forth in the applicable Award Agreement. In addition, except as otherwise provided in the applicable Award Agreement or
other written agreement between a Participant and the Company or an Affiliate, if the sale of any Common Stock received upon exercise of an Option or
SAR following the termination of a Participant’s Continuous Service (other than for Cause) would violate the Company’s insider trading policy, then the
Option or SAR will terminate on the earlier of (i) the expiration of a total period of time (that need not be consecutive) equal to the applicable post-
termination exercise period after the termination of the Participant’s Continuous Service during which the sale of the Common Stock received upon
exercise of the Option or SAR would not be in violation of the Company’s insider trading policy or (ii) the expiration of the term of the Option or SAR as
set forth in the applicable Award Agreement.

 
(i) Disability of Participant. Except as otherwise provided in the applicable Award Agreement or other written agreement between a Participant

and the Company or an Affiliate, if a Participant’s Continuous Service terminates as a result of the Participant’s Disability, the Participant may exercise his
or her Option or SAR (to the extent that the Participant was entitled to exercise such Option or SAR as of the date of termination of Continuous Service),
but only within such period of time ending on the earlier of (i) the date that is 12 months following such termination of Continuous Service (or such longer
or shorter period specified in the Award Agreement), and (ii) the expiration of the term of the Option or SAR as set forth in the Award Agreement. If, after
such termination of Continuous Service, the Participant does not exercise his or her Option or SAR (as applicable) within the applicable time period, the
Option or SAR (as applicable) will terminate.

 
(j) Death of Participant. Except as otherwise provided in the applicable Award Agreement or other written agreement between a Participant and

the Company or an Affiliate, if (i) a Participant’s Continuous Service terminates as a result of the Participant’s death, or (ii) a Participant dies within the
period (if any) specified in the Award Agreement for exercisability after the termination of the Participant’s Continuous Service (for a reason other than
death), then the Participant’s Option or SAR may be exercised (to the extent that the Participant was entitled to exercise such Option or SAR as of the date
of death) by the Participant’s estate, by a person who acquired the right to exercise the Option or SAR by bequest or inheritance, or by a person designated
to exercise the Option or SAR upon the Participant’s death, but only within such period of time ending on the earlier of (i) the date that is 18 months
following the date of death (or such longer or shorter period specified in the Award Agreement), and (ii) the expiration of the term of the Option or SAR as
set forth in the Award Agreement. If, after the Participant’s death, the Option or SAR (as applicable) is not exercised within the applicable time period, the
Option or SAR (as applicable) will terminate.

 
(k) Termination for Cause. Except as explicitly provided otherwise in the applicable Award Agreement or other individual written agreement

between a Participant and the Company or an Affiliate, if a Participant’s Continuous Service is terminated for Cause, the Participant’s Option or SAR will
terminate immediately upon such termination of Continuous Service, and the Participant will be prohibited from exercising his or her Option or SAR from
and after the time of such termination of Continuous Service.

 
(l) Non-Exempt Employees. If an Option or SAR is granted to an Employee who is a non-exempt employee for purposes of the Fair Labor

Standards Act of 1938, as amended, the Option or SAR will not be first exercisable for any shares of Common Stock until at least six months following the
date of grant of the Option or SAR (although the Award may vest prior to such date). Consistent with the provisions of the Worker Economic Opportunity
Act, (i) if such non-exempt employee dies or suffers a Disability, (ii) upon a Change in Control, or (iii) upon the Participant’s retirement (as such term may
be defined in the Participant’s Award Agreement, in another written agreement between the Participant and the Company or an Affiliate, or, if no such
definition, in accordance with the Company’s or Affiliate’s then current employment policies and guidelines), the vested portion of any Options and SARs
may be exercised earlier than six months following the date of grant. The foregoing provision is intended to operate so that any income derived by a non-
exempt employee in connection with the exercise or vesting of an Option or SAR will be exempt from his or her regular rate of pay. To the extent permitted
and/or required for compliance with the Worker Economic Opportunity Act to ensure that any income derived by a non-exempt employee in connection
with the exercise, vesting or issuance of any shares under any other Award will be exempt from the employee’s regular rate of pay, the provisions of this
Section 5(l) will apply to all Awards and are hereby incorporated by reference into such Award Agreements.
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6. PROVISIONS OF AWARDS OTHER THAN OPTIONS AND SARS.
 

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

 
(i) Consideration. A Restricted Stock Award may be awarded in consideration for (A) cash (including electronic funds transfers), check,

bank draft or money order payable to the Company, (B) past services to the Company or an Affiliate or (C) any other form of legal consideration that may
be acceptable to the Board, in its sole discretion, and permissible under applicable law.

 
(ii) Vesting. Subject to Section 2(f), shares of Common Stock awarded under a Restricted Stock Award Agreement may be subject to

forfeiture to or repurchase by the Company in accordance with a vesting schedule to be determined by the Board.
 
(iii) Termination of Continuous Service. If a Participant’s Continuous Service terminates, the Company may receive through a

forfeiture condition or a repurchase right any or all of the shares of Common Stock held by the Participant that have not vested as of the date of such
termination under the terms of the Participant’s Restricted Stock Award Agreement.

 
(iv) Transferability. Rights to acquire shares of Common Stock under a Restricted Stock Award Agreement will be transferable by the

Participant only upon such terms and conditions as are set forth in the Restricted Stock Award Agreement, as the Board will determine in its sole discretion,
so long as Common Stock awarded under the Restricted Stock Award Agreement remains subject to the terms of the Restricted Stock Award Agreement.
Notwithstanding the foregoing or anything in the Plan or a Restricted Stock Award Agreement to the contrary, no Restricted Stock Award may be
transferred to any financial institution without prior shareholder approval.

 
(b) Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement will be in such form and will contain such terms and conditions

as the Board deems appropriate. The terms and conditions of separate Restricted Stock Unit Award Agreements need not be identical; provided, however,
that each Restricted Stock Unit Award Agreement will conform to (through incorporation of the provisions hereof by reference in the applicable Award
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. Subject to Section 2(f), at the time of the grant of a Restricted Stock Unit Award, the Board may impose such restrictions on

or conditions to the vesting of the Restricted Stock Unit Award as it, in its sole discretion, deems appropriate.
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(iii) Payment. A Restricted Stock Unit Award may be settled by the delivery of shares of Common Stock, their cash equivalent, any

combination thereof or in any other form of consideration, as determined by the Board and contained in the Restricted Stock Unit Award Agreement.
 
(iv) Additional Restrictions. At the time of the grant of a Restricted Stock Unit Award, the Board, as it deems appropriate, may impose

such restrictions or conditions that delay the delivery of the shares of Common Stock (or their cash equivalent) subject to the Restricted Stock Unit Award
to a time after the vesting of the Restricted Stock Unit Award.

 
(v) Termination of Continuous Service. Except as otherwise provided in the applicable Restricted Stock Unit Award Agreement or

other written agreement between a Participant and the Company or an Affiliate, if a Participant’s Continuous Service terminates, any portion of the
Participant’s Restricted Stock Unit Award that has not vested as of the date of such termination will be forfeited upon such termination.

 
(c) Performance Stock Awards.
 

(i) General. A Performance Stock Award is an Award that is payable (including that may be granted, vest or be exercised) contingent
upon the attainment during a Performance Period of specified Performance Goals. A Performance Stock Award may, but need not, require the Participant’s
completion of a specified period of Continuous Service. Subject to Section 2(f), the length of any Performance Period, the Performance Goals to be
achieved during the Performance Period, and the measure of whether and to what degree such Performance Goals have been attained will be conclusively
determined by the Board, in its sole discretion. In addition, to the extent permitted by applicable law and the applicable Award Agreement, the Board may
determine that cash may be used in payment of Performance Stock Awards.

 
(ii) Board Discretion. With respect to any Performance Stock Award, the Board retains the discretion to (A) reduce or eliminate the

compensation or economic benefit due upon the attainment of any Performance Goals on the basis of any considerations as the Board, in its sole discretion,
may determine and (B) define the manner of calculating the Performance Criteria it selects to use for a Performance Period.

 
(d) Other Stock Awards. Other forms of Awards valued in whole or in part by reference to, or otherwise based on, Common Stock, including the

appreciation in value thereof may be granted either alone or in addition to Awards granted under Section 5 and this Section 6. Subject to the provisions of
the Plan (including, but not limited to, Sections 2(f) and 2(g)), the Board will have sole and complete authority to determine the persons to whom and the
time or times at which such Other Stock Awards will be granted, the number of shares of Common Stock (or the cash equivalent thereof) to be granted
pursuant to such Other Stock Awards, and all other terms and conditions of such Other Stock Awards.

 
7. COVENANTS OF THE COMPANY.
 

(a) Availability of Shares. The Company will keep available at all times the number of shares of Common Stock reasonably required to satisfy
then-outstanding Awards.

 
(b) Securities Law Compliance. The Company will seek to obtain from each regulatory commission or agency having jurisdiction over the Plan

the authority required to grant Awards and to issue and sell shares of Common Stock upon exercise of the Awards; provided, however, that this undertaking
will not require the Company to register under the Securities Act the Plan, any Award or any Common Stock issued or issuable pursuant to any such
Award. If, after reasonable efforts and at a reasonable cost, the Company is unable to obtain from any such regulatory commission or agency the authority
that counsel for the Company deems necessary for the lawful issuance and sale of Common Stock under the Plan, the Company will be relieved from any
liability for failure to issue and sell Common Stock upon exercise of such Awards unless and until such authority is obtained. A Participant will not be
eligible for the grant of an Award or the subsequent issuance of cash or Common Stock pursuant to the Award if such grant or issuance would be in
violation of any applicable securities law.
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(c) No Obligation to Notify or Minimize Taxes. The Company will have no duty or obligation to any Participant to advise such holder as to the

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

 
8. MISCELLANEOUS.
 

(a) Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of Common Stock issued pursuant to Awards will constitute
general funds of the Company.

 
(b) Corporate Action Constituting Grant of Awards. Corporate action constituting a grant by the Company of an Award to any Participant will

be deemed completed as of the date of such corporate action, unless otherwise determined by the Board, regardless of when the instrument, certificate or
letter evidencing the Award is communicated to, or actually received or accepted by, the Participant. In the event that the corporate records (e.g., Board
consents, resolutions or minutes) documenting the corporate action constituting the grant contain terms (e.g., exercise price, vesting schedule or number of
shares) that are inconsistent with those in the Award Agreement or related grant documents as a result of a clerical error in the papering of the Award
Agreement or related grant documents, the corporate records will control and the Participant will have no legally binding right to the incorrect term in the
Award Agreement or related grant documents.

 
(c) Shareholder Rights. No Participant will 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 an Award unless and until (i) such Participant has satisfied all requirements for exercise of, or the issuance of shares of Common
Stock under, the Award pursuant to its terms, and (ii) the issuance of the Common Stock subject to such Award has been entered into the books and records
of the Company.

 
(d) No Employment or Other Service Rights. Nothing in the Plan, any Award Agreement or any other instrument executed thereunder or in

connection with any Award granted pursuant thereto will confer upon any Participant any right to continue to serve the Company or an Affiliate in the
capacity in effect at the time the Award was granted or will 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 Director pursuant to the bylaws of the Company or an Affiliate, or (iii) the service of a
Consultant pursuant to the terms of such Consultant’s agreement with the Company or an Affiliate, and any applicable provisions of the corporate law of
the state in which the Company or the Affiliate is incorporated, as the case may be.

 
(e) Change in Time Commitment. In the event a Participant’s regular level of time commitment in the performance of his or her services for the

Company or any Affiliate is reduced (for example, and without limitation, if the Participant is an Employee and has a change in status from a full-time
Employee to a part-time Employee or takes an extended leave of absence) after the date of grant of any Award to the Participant, the Board has the right in
its sole discretion to (i) make a corresponding reduction in the number of shares or cash amount subject to any portion of such Award that is scheduled to
vest or become payable after the date of such change in time commitment, and (ii) in lieu of or in combination with such a reduction, extend the vesting or
payment schedule applicable to such Award. In the event of any such reduction, the Participant will have no right with respect to any portion of the Award
that is so reduced or extended.

 
(f) Incentive Stock Option 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 Participant during any calendar year (under all plans of the Company
and any Affiliates) exceeds $100,000 (or such other limit established in the Code) or otherwise does not comply with the rules governing Incentive Stock
Options, the Options or portions thereof that exceed such limit (according to the order in which they were granted) or otherwise do not comply with such
rules will be treated as Nonstatutory Stock Options, notwithstanding any contrary provision of the applicable Option Agreement(s).
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(g) Investment Assurances. The Company may require a Participant, as a condition of exercising or acquiring Common Stock under any 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 Award and (ii) to give
written assurances satisfactory to the Company stating that the Participant is acquiring Common Stock subject to the 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, will be inoperative if (A) the issuance of the shares upon the exercise or acquisition of Common Stock under the Award has
been registered under a then currently effective registration statement under the Securities Act or (B) 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.

 
(h) Withholding Obligations. Unless prohibited by the terms of an Award Agreement, the Company may, in its sole discretion, satisfy any

federal, state, local or foreign tax withholding obligation relating to an Award by any of the following means or by a combination of such means: (i)
causing the Participant to tender a cash payment; (ii) withholding shares of Common Stock from the shares of Common Stock issued or otherwise issuable
to the Participant in connection with the Award; (iii) withholding cash from an Award settled in cash; (iv) withholding payment from any amounts
otherwise payable to the Participant; or (v) by such other method as may be set forth in the Award Agreement.

 
(i) Electronic Delivery. Any reference herein to a “written” agreement or document will include any agreement or document delivered

electronically, filed publicly at www.sec.gov (or any successor website thereto) or posted on the Company’s intranet (or other shared electronic medium
controlled by the Company to which the Participant has access).

 
(j) Deferrals. To the extent permitted by applicable law, the Board, in its sole discretion, may determine that the delivery of Common Stock or the

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

 
(k) Section 409A. Unless otherwise expressly provided for in an Award Agreement, the Plan and Award Agreements will be interpreted to the

greatest extent possible in a manner that makes the Plan and the Awards granted hereunder exempt from Section 409A of the Code, and, to the extent not so
exempt, in compliance with Section 409A of the Code. If the Board determines that any Award granted hereunder is not exempt from and is therefore
subject to Section 409A of the Code, the Award Agreement evidencing such Award will incorporate the terms and conditions necessary to avoid the
consequences specified in Section 409A(a)(1) of the Code, and to the extent an Award Agreement is silent on terms necessary for compliance with Section
409A of the Code, such terms are hereby incorporated by reference into the Award Agreement. Notwithstanding anything to the contrary in this Plan (and
unless the Award Agreement specifically provides otherwise), if the shares of Common Stock are publicly traded, and if a Participant holding an Award
that constitutes “deferred compensation” under Section 409A of the Code is a “specified employee” for purposes of Section 409A of the Code, no
distribution or payment of any amount under such Award that is due because of a “separation from service” (as defined in Section 409A of the Code
without regard to alternative definitions thereunder) will be issued or paid before the date that is six months and one day following the date of such
Participant’s “separation from service” or, if earlier, the date of the Participant’s death, unless such distribution or payment may be made in a manner that
complies with Section 409A of the Code, and any amounts so deferred will be paid in a lump sum on the day after such six-month period elapses, with the
balance paid thereafter on the original schedule.
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(l) Clawback/Recovery. All Awards granted under the Plan will be subject to recoupment in accordance with any clawback policy that the
Company is required to adopt pursuant to the listing standards of any national securities exchange or association on which the Company’s securities are
listed or as is otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other applicable law, and any other clawback
policy that the Company adopts. In addition, the Board may impose such other clawback, recovery or recoupment provisions in an Award Agreement as the
Board determines necessary or appropriate, including, but not limited to, a reacquisition right in respect of previously acquired shares of Common Stock or
other cash or property upon the occurrence of Cause. No recovery of compensation under such a clawback policy will be an event giving rise to a right to
resign for “good reason” or “constructive termination” (or similar term) under any agreement with the Company or an Affiliate.

 
9. ADJUSTMENTS UPON CHANGES IN COMMON STOCK; OTHER CORPORATE EVENTS.
 

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

 
(b) Dissolution or Liquidation. Except as otherwise provided in the applicable Award Agreement or other written agreement between a

Participant and the Company or an Affiliate, in the event of a dissolution or liquidation of the Company (except for a liquidation into a parent corporation),
all outstanding Awards (other than Awards consisting of vested and outstanding shares of Common Stock not subject to a forfeiture condition or the
Company’s right of repurchase) will terminate immediately prior to the completion of such dissolution or liquidation, and the shares of Common Stock
subject to a forfeiture condition or the Company’s right of repurchase may be reacquired or repurchased by the Company notwithstanding the fact that the
holder of such Award is providing Continuous Service.

 
(c) Change in Control. In the event of a Change in Control, the provisions of this Section 9(c) will apply to each outstanding Award unless

otherwise provided in the instrument evidencing the Award, in any other written agreement between a Participant and the Company or an Affiliate, or in
any director compensation policy of the Company.

 
(i) Awards May Be Assumed. In the event of a Change in Control, any surviving corporation or acquiring corporation (or the surviving

or acquiring corporation’s parent company) may assume or continue any or all outstanding Awards or may substitute similar stock awards for any or all
outstanding Awards (including, but not limited to, awards to acquire the same consideration paid to the shareholders of the Company pursuant to the
Change in Control), and any reacquisition or repurchase rights held by the Company in respect of Common Stock issued pursuant to any outstanding
Awards may be assigned by the Company to the surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s parent
company). For clarity, in the event of a Change in Control, any surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s
parent company) may choose to assume or continue only a portion of an outstanding Award, to substitute a similar stock award for only a portion of an
outstanding Award, or to assume or continue, or substitute similar stock awards for, the outstanding Awards held by some, but not all, Participants. The
terms of any such assumption, continuation or substitution will be set by the Board.

 
(ii) Awards Held by Current Participants. In the event of a Change in Control in which the surviving corporation or acquiring

corporation (or the surviving or acquiring corporation’s parent company) does not assume or continue outstanding Awards, or substitute similar stock
awards for outstanding Awards, then with respect to any such Awards that have not been assumed, continued or substituted and that are held by Participants
whose Continuous Service has not terminated prior to the effective time of the Change in Control (referred to as the “Current Participants”), the vesting
(and exercisability, if applicable) of such Awards will be accelerated in full (and with respect to any such Awards that are subject to performance-based
vesting conditions or requirements, vesting will be deemed to be satisfied at the greater of (x) the target level of performance or (y) the actual level of
performance measured in accordance with the applicable performance goals as of the date of the Change in Control) to a date prior to the effective time of
the Change in Control (contingent upon the closing or completion of the Change in Control) as the Board will determine (or, if the Board does not
determine such a date, to the date that is five days prior to the effective time of the Change in Control), and such Awards will terminate if not exercised (if
applicable) prior to the effective time of the Change in Control in accordance with the exercise procedures determined by the Board, and any reacquisition
or repurchase rights held by the Company with respect to such Awards will lapse (contingent upon the closing or completion of the Change in Control).
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(iii) Awards Held by Participants other than Current Participants. In the event of a Change in Control in which the surviving
corporation or acquiring corporation (or the surviving or acquiring corporation’s parent company) does not assume or continue outstanding Awards, or
substitute similar stock awards for outstanding Awards, then with respect to any such Awards that have not been assumed, continued or substituted and that
are held by Participants other than Current Participants, such Awards will terminate if not exercised (if applicable) prior to the effective time of the Change
in Control in accordance with the exercise procedures determined by the Board; provided, however, that any reacquisition or repurchase rights held by the
Company with respect to such Awards will not terminate and may continue to be exercised notwithstanding the Change in Control.

 
(iv) Payment for Awards in Lieu of Exercise. Notwithstanding the foregoing, in the event any outstanding Award held by a Participant

will terminate if not exercised prior to the effective time of a Change in Control, the Board may provide that the Participant may not exercise such Award
but instead will receive a payment, in such form as may be determined by the Board, equal in value to the excess, if any, of (A) the value of the property the
Participant would have received upon the exercise of such Award immediately prior to the effective time of the Change in Control, over (B) any exercise
price payable by the Participant in connection with such exercise. For clarity, such payment may be zero if the value of such property is equal to or less
than the exercise price. Payments under this provision may be delayed to the same extent that payment of consideration to the holders of the Common
Stock in connection with the Change in Control is delayed as a result of escrows, earn outs, holdbacks or any other contingencies.

 
(d) Parachute Payments. Except as otherwise provided in the applicable Award Agreement or other written agreement between a Participant and

the Company or an Affiliate, if any payment or benefit the Participant would receive pursuant to a Change in Control from the Company or otherwise
(“Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and (ii) but for this sentence, be subject to the
excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such Payment will be equal to the Reduced Amount. The “Reduced Amount” will
be either (x) the largest portion of the Payment that would result in no portion of the Payment being subject to the Excise Tax or (y) the largest portion, up
to and including the total, of the Payment, whichever amount, after taking into account all applicable federal, state and local employment taxes, income
taxes, and the Excise Tax (all computed at the highest applicable marginal rate), results in the Participant’s receipt, on an after-tax basis, of the greater
amount of the Payment notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in payments or benefits
constituting “parachute payments” is necessary so that the Payment equals the Reduced Amount, the reduction will be accomplished in accordance with
Section 409A of the Code and the following: first by reducing, on a pro rata basis, cash Payments that are exempt from Section 409A of the Code; second
by reducing, on a pro rata basis, other cash Payments; and third by forfeiting any equity-based awards that vest and become payable, starting with the most
recent equity-based awards that vest, to the extent necessary to accomplish such reduction. The accounting firm engaged by the Company for general audit
purposes as of the day prior to the effective date of the Change in Control will perform the foregoing calculations. If the accounting firm so engaged by the
Company is serving as accountant or auditor for the individual, entity or group effecting the Change in Control, the Company will appoint a nationally
recognized accounting firm to make the determinations required hereunder. The Company will bear all expenses with respect to the determinations by such
accounting firm required to be made hereunder. The accounting firm engaged to make the determinations hereunder will provide its calculations, together
with detailed supporting documentation, to the Participant and the Company within 15 calendar days after the date on which the Participant’s right to a
Payment is triggered (if requested at that time by the Participant or the Company) or such other time as reasonably requested by the Participant or the
Company. Any good faith determinations of the accounting firm made hereunder will be final, binding and conclusive upon the Participant and the
Company.
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10. TERMINATION OR SUSPENSION OF THE PLAN.
 

(a) Termination or Suspension. The Board may suspend or terminate the Plan at any time. No Incentive Stock Option may be granted after the
tenth anniversary of the earlier of (i) the Adoption Date or (ii) the date the Plan is approved by the shareholders of the Company. No 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 will not materially impair rights and obligations under any Award granted

while the Plan is in effect except with the written consent of the affected Participant or as otherwise permitted in the Plan (including Section 2(b)(viii)) or
an Award Agreement.

 
11. EFFECTIVE DATE OF PLAN.
 

This Plan will become effective on the Effective Date.
 

12. CHOICE OF LAW.
 

The laws of the State of California will govern all questions concerning the construction, validity and interpretation of this Plan, without regard to
that state’s conflict of laws rules.

 
13. DEFINITIONS. As used in the Plan, the following definitions will apply to the capitalized terms indicated below:
 

(a) “Adoption Date” means July 21, 2021, which is the date the Plan was adopted by the Board.
 
(b) “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms are defined in Rule 405. The Board

will have the authority to determine the time or times at which “parent” or “subsidiary” status is determined within the foregoing definition.
 
(c) “Appreciation Award” means (i) a stock option or stock appreciation right granted under the Prior Plan or (ii) an Option or Stock Appreciation

Right, in each case with respect to which the exercise or strike price (per share) is at least 100% of the Fair Market Value of the Common Stock subject to
the stock option or stock appreciation right, or Option or Stock Appreciation Right, as applicable, on the date of grant.

 
(d) “Award” means an Incentive Stock Option, a Nonstatutory Stock Option, a Stock Appreciation Right, a Restricted Stock Award, a Restricted

Stock Unit Award, a Performance Stock Award or any Other Stock Award.
 
(e) “Award Agreement” means a written agreement between the Company and a Participant evidencing the terms and conditions of an Award.
 
(f) “Board” means the Board of Directors of the Company.
 
(g) “Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the Common Stock subject to the

Plan or subject to any Award after the Adoption Date without the receipt of consideration by the Company through merger, consolidation, reorganization,
recapitalization, reincorporation, stock dividend, dividend in property other than cash, large nonrecurring cash dividend, stock split, reverse stock split,
liquidating dividend, combination of shares, exchange of shares, change in corporate structure or any similar equity restructuring transaction, as that term is
used in Statement of Financial Accounting Standards No. 123 (revised). Notwithstanding the foregoing, the conversion of any convertible securities of the
Company will not be treated as a Capitalization Adjustment.

 
(h) “Cause” will have the meaning ascribed to such term in any written agreement between a Participant and the Company or an Affiliate defining

such term and, in the absence of such agreement, such term means:
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(i) With respect to any Employee or Consultant: (A) the commission of, or plea of guilty or no contest to, a felony or a crime involving
moral turpitude or the commission of any other act involving wilful malfeasance or material fiduciary breach with respect to the Company or an Affiliate;
(B) conduct that results in or is reasonably likely to result in harm to the reputation or business of the Company or any of its Affiliates; (iii) wilful
conversion or misappropriation of corporate funds; (iv) gross negligence or wilful misconduct with respect to the Company or an Affiliate; or (v) material
violation of any state or federal securities law.

 
(ii) With respect to any Director, a determination by a majority of the disinterested Board members that the Director has engaged in any

of the following: (A) malfeasance in office; (B) gross misconduct or neglect; (C) false or fraudulent misrepresentation inducing the Director’s appointment;
(D) wilful conversion or misappropriation of corporate funds; or (E) repeated failure to participate in Board meetings on a regular basis despite having
received proper notice of the meetings in advance.

 
The determination that a termination of a Participant’s Continuous Service is either for Cause or without Cause will be made by the Board, in its sole
discretion. Any determination by the Board that the Continuous Service of a Participant was terminated with or without Cause for the purposes of
outstanding Awards held by the Participant will have no effect upon any determination of the rights or obligations of the Company or the Participant for
any other purpose.
 

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

 
(i) any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company representing more than 50% of the

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

 
(ii) there is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the Company and, immediately

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

 
(iii) there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the consolidated assets of the

Company and its Subsidiaries, other than a sale, lease, license or other disposition of all or substantially all of the consolidated assets of the Company and
its Subsidiaries to an Entity, more than 50% of the combined voting power of the voting securities of which are Owned by shareholders of the Company in
substantially the same proportions as their Ownership of the outstanding voting securities of the Company immediately prior to such sale, lease, license or
other disposition; or
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(iv) individuals who, on the Adoption Date, are members of the Board (the “Incumbent Directors”) cease for any reason to constitute at

least a majority of the members of the Board; provided, however, that if the appointment or election (or nomination for election) of any new Board member
was approved or recommended by a majority vote of the Incumbent Directors then still in office, such new member will, for purposes of this Plan, be
considered as an Incumbent Director; provided, however, that, for this purpose, no individual initially elected or nominated as a member of the Board as a
result of an actual or threatened election contest with respect to Board membership or as a result of any other actual or threatened solicitation of proxies by
or on behalf of any person other than the Board shall be deemed to be an Incumbent Director.

 
Notwithstanding the foregoing or any other provision of this Plan, (A) the term Change in Control will not include a sale of assets, merger or other

transaction effected exclusively for the purpose of changing the domicile of the Company, and (B) the definition of Change in Control (or any analogous
term) in an individual written agreement between a Participant and the Company or an Affiliate will supersede the foregoing definition with respect to
Awards subject to such agreement; provided, however, that (1) if no definition of Change in Control (or any analogous term) is set forth in such an
individual written agreement, the foregoing definition will apply; and (2) no Change in Control (or any analogous term) will be deemed to occur with
respect to Awards subject to such an individual written agreement without a requirement that the Change in Control (or any analogous term) actually occur.

 
If required for compliance with Section 409A of the Code, in no event will an event be deemed a Change in Control if such event is not also a

“change in the ownership of” the Company, a “change in the effective control of” the Company or a “change in the ownership of a substantial portion of the
assets of” the Company, each as determined under Treasury Regulations Section 1.409A-3(i)(5) (without regard to any alternative definition thereunder).
The Board may, in its sole discretion and without a Participant’s consent, amend the definition of “Change in Control” to conform to the definition of a
“change in control event” under Section 409A of the Code and the regulations thereunder.

 
(j) “Code” means the Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance thereunder.
 
(k) “Committee” means a committee of two or more Directors to whom authority has been delegated by the Board in accordance with Section

2(c).
 
(l) “Common Stock” means the common shares of the Company.
 
(m) “Company” means Lineage Cell Therapeutics, Inc., a California corporation.
 
(n) “Consultant” means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to render consulting or advisory

services and is compensated for such services, or (ii) serving as a member of the board of directors of an Affiliate and is compensated for such services.
However, service solely as a Director, or payment of a fee for such service, will not cause a Director to be considered a “Consultant” for purposes of the
Plan. Notwithstanding the foregoing, a person is treated as a Consultant under this Plan only if a Form S-8 Registration Statement under the Securities Act
is available to register either the offer or the sale of the Company’s securities to such person.

 
(o) “Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an Employee, Director or Consultant,

is not interrupted or terminated. A change in the capacity in which the Participant renders service to the Company or an Affiliate as an Employee, Director
or Consultant, or a change in the Entity for which the Participant renders such service, provided that there is no interruption or termination of the
Participant’s service with the Company or an Affiliate, will not terminate a Participant’s Continuous Service; provided, however, that if the Entity for which
a Participant is rendering services ceases to qualify as an Affiliate, as determined by the Board, in its sole discretion, such Participant’s Continuous Service
will be considered to have terminated on the date such Entity ceases to qualify as an Affiliate. For example, a change in status from an Employee of the
Company to a Consultant of an Affiliate or to a Director will not constitute an interruption of Continuous Service. To the extent permitted by law, the Board
or the Chief Executive Officer of the Company, in that party’s sole discretion, may determine whether Continuous Service will be considered interrupted in
the case of (i) any leave of absence approved by the Board or Chief Executive Officer, including sick leave, military leave or any other personal leave, or
(ii) transfers between the Company, an Affiliate or their successors. Notwithstanding the foregoing, a leave of absence will be treated as Continuous
Service for purposes of vesting in an Award only to such extent as may be provided in the Company’s or Affiliate’s leave of absence policy, in the written
terms of any leave of absence agreement or policy applicable to the Participant, or as otherwise required by law.
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(p) “Director” means a member of the Board.
 
(q) “Disability” means, with respect to a Participant, the inability of such Participant to engage in any substantial gainful activity by reason of any

medically determinable physical or mental impairment that can be expected to result in death or that has lasted or can be expected to last for a continuous
period of not less than 12 months, as provided in Sections 22(e)(3) and 409A(a)(2)(c)(i) of the Code, and will be determined by the Board on the basis of
such medical evidence as the Board deems warranted under the circumstances.

 
(r) “Effective Date” means the effective date of this Plan, which is the date of the Annual Meeting of Shareholders of the Company held in 2021,

provided that this Plan is approved by the Company’s shareholders at such meeting.
 
(s) “Employee” means any person employed by the Company or an Affiliate. However, service solely as a Director, or payment of a fee for such

services, will not cause a Director to be considered an “Employee” for purposes of the Plan.
 
(t) “Entity” means a corporation, partnership, limited liability company or other entity.
 
(u) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
(v) “Exchange Act Person” means any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act),

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

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

(i) Unless otherwise provided by the Board, if the Common Stock is listed on any established stock exchange or traded on any established
market, then the Fair Market Value of a share of Common Stock will be the closing sales price for such stock as quoted on such exchange or market (or the
exchange or market with the greatest volume of trading in the Common Stock) on the date of determination, as reported in a source the Board deems
reliable.

 
(ii) Unless otherwise provided by the Board, if there is no closing sales price for the Common Stock on the date of determination, then

the Fair Market Value of a share of Common Stock will be the closing sales price for such stock on the last preceding date for which such quotation exists.
 
(iii) In the absence of such markets for the Common Stock, the Fair Market Value of a share of Common Stock will be determined by the

Board in good faith and in a manner that complies with Sections 409A and 422 of the Code.
 

(x) “Full Value Award” means (i) a stock award granted under the Prior Plan or (ii) an Award, in each case that is not an Appreciation Award.
 

Appendix A-17



 
 
(y) “Incentive Stock Option” means an option granted pursuant to Section 5 that is intended to be, and that qualifies as, an “incentive stock

option” within the meaning of Section 422 of the Code.
 
(z) “Non-Employee Director” means a Director who either (i) is not a current employee or officer of the Company or an Affiliate, does not receive

compensation, either directly or indirectly, from the Company or an Affiliate 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 for which disclosure would be required under Item 404(a) of Regulation S-K,
and is not engaged in a business relationship for which disclosure would be required pursuant to Item 404(b) of Regulation S-K, or (ii) is otherwise
considered a “non-employee director” for purposes of Rule 16b-3.

 
(aa) “Nonstatutory Stock Option” means an option granted pursuant to Section 5 that does not qualify as an Incentive Stock Option.
 
(bb) “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act.
 
(cc) “Option” means an Incentive Stock Option or a Nonstatutory Stock Option to purchase shares of Common Stock granted pursuant to the Plan.
 
(dd) “Option Agreement” means a written agreement between the Company and a holder of an Option evidencing the terms and conditions of an

Option grant. Each Option Agreement will be subject to the terms and conditions of the Plan.
 
(ee) “Other Stock Award” means an award based in whole or in part by reference to the Common Stock which is granted pursuant to the terms and

conditions of Section 6(d).
 
(ff) “Other Stock Award Agreement” means a written agreement between the Company and a holder of an Other Stock Award evidencing the

terms and conditions of an Other Stock Award grant. Each Other Stock Award Agreement will be subject to the terms and conditions of the Plan.
 
(gg) “Own,” “Owned,” “Owner,” “Ownership” A person or Entity will be deemed to “Own,” to have “Owned,” to be the “Owner” of, or to have

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

 
(hh) “Participant” means a person to whom an Award is granted pursuant to the Plan or, if applicable, such other person who holds an outstanding

Award.
 
(ii) “Performance Criteria” means the one or more criteria that the Board will select for purposes of establishing the Performance Goals for a

Performance Period. The Performance Criteria that will be used to establish such Performance Goals may be based on any one of, or combination of, the
following, as determined by the Board: (i) earnings (including earnings per share and net earnings); (ii) earnings before interest, taxes and depreciation; (iii)
earnings before interest, taxes, depreciation and amortization; (iv) total shareholder return; (v) return on equity or average shareholder’s equity; (vi) return
on assets, investment, or capital employed; (vii) share price; (viii) margin (including gross margin); (ix) income (before or after taxes) or net income; (x)
operating income; (xi) operating income after taxes; (xii) pre-tax profit; (xiii) operating cash flow; (xiv) sales or revenue targets; (xv) increases in revenue
or product revenue; (xvi) expenses and cost reduction goals; (xvii) improvement in or attainment of working capital levels; (xviii) economic value added
(or an equivalent metric); (xix) market share; (xx) cash flow; (xxi) cash flow per share; (xxii) share price performance; (xxiii) debt reduction; (xxiv)
implementation or completion of projects or processes, including a clinical trial of a new drug, biological product, or medical device; (xxv) customer
satisfaction; (xxvi) shareholders’ equity; (xxvii) capital expenditures; (xxviii) debt levels; (xxix) operating profit or net operating profit; (xxx) workforce
diversity; (xxxi) growth of net income or operating income; (xxxii) billings; and (xxxiii) any other measures of performance selected by the Board. Partial
achievement of the specified criteria may result in the payment or vesting corresponding to the degree of achievement as specified in the applicable Award
Agreement.
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(jj) “Performance Goals” means, for a Performance Period, the one or more goals established by the Board for the Performance Period based

upon the Performance Criteria. Performance Goals may be based on a Company-wide basis, with respect to one or more business units, divisions,
Affiliates, or business segments, and in either absolute terms or relative to the performance of one or more comparable companies or the performance of
one or more relevant indices. The Board is authorized to make appropriate adjustments in the method of calculating the attainment of Performance Goals
for a Performance Period as follows: (i) to exclude restructuring and/or other nonrecurring charges; (ii) to exclude exchange rate effects, as applicable, for
non-U.S. dollar denominated Performance Goals; (iii) to exclude the effects of changes to generally accepted accounting principles; (iv) to exclude the
effects of any statutory adjustments to corporate tax rates; (v) to exclude the effects of items that are “unusual” in nature or occur “infrequently” as
determined under generally accepted accounting principles; and (vi) to make other appropriate adjustments selected by the Board.

 
(kk) “Performance Period” means the period of time selected by the Board over which the attainment of one or more Performance Goals will be

measured for the purpose of determining a Participant’s right to and the payment of a Performance Stock Award. Performance Periods may be of varying
and overlapping duration, at the sole discretion of the Board.

 
(ll) “Performance Stock Award” means an Award granted under the terms and conditions of Section 6(c).
 
(mm) “Plan” means this Lineage Cell Therapeutics, Inc. 2021 Equity Incentive Plan.
 
(nn) “Prior Plan” means the Lineage Cell Therapeutics, Inc. 2012 Equity Incentive Plan.
 
(oo) “Prior Plan Award” means an award granted under the Prior Plan that is outstanding as of the Effective Date.
 
(pp) “Prior Plan Returning Shares” means: (i) any shares of Common Stock subject to a Prior Plan Award that on or following the Effective

Date are not issued because such Prior Plan Award or any portion thereof expires or otherwise terminates without all of the shares covered by such Prior
Plan Award having been issued; (ii) any shares of Common Stock subject to a Prior Plan Award that on or following the Effective Date are not issued
because such Prior Plan Award or any portion thereof is settled in cash; and (iii) any shares of Common Stock issued pursuant to a Prior Plan Award that on
or following the Effective Date are forfeited back to or repurchased by the Company because of the failure to meet a contingency or condition required for
the vesting of such shares.

 
(qq) “Restricted Stock Award” means an award of shares of Common Stock which is granted pursuant to the terms and conditions of Section 6(a).
 
(rr) “Restricted Stock Award Agreement” means a written agreement between the Company and a holder of a Restricted Stock Award evidencing

the terms and conditions of a Restricted Stock Award grant. Each Restricted Stock Award Agreement will be subject to the terms and conditions of the
Plan.

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

Section 6(b).
 
(tt) “Restricted Stock Unit Award Agreement” means a written agreement between the Company and a holder of a Restricted Stock Unit Award

evidencing the terms and conditions of a Restricted Stock Unit Award grant. Each Restricted Stock Unit Award Agreement will be subject to the terms and
conditions of the Plan.

 
(uu) “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.
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(vv) “Rule 405” means Rule 405 promulgated under the Securities Act.
 
(ww) “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
(xx) “Stock Appreciation Right” or “SAR” means a right to receive the appreciation on Common Stock that is granted pursuant to the terms and

conditions of Section 5.
 
(yy) “Stock Appreciation Right Agreement” or “SAR Agreement” means a written agreement between the Company and a holder of a Stock

Appreciation Right evidencing the terms and conditions of a Stock Appreciation Right grant. Each Stock Appreciation Right Agreement will be subject to
the terms and conditions of the Plan.

 
(zz) “Subsidiary” means, with respect to the Company, (i) any corporation of which more than 50% of the outstanding capital stock having

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

 
(aaa) “Ten Percent Shareholder” means a person who Owns (or is deemed to Own pursuant to Section 424(d) of the Code) stock possessing more

than 10% of the total combined voting power of all classes of stock of the Company or any Affiliate.
 

***
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