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EXPLANATORY NOTE
 
Kronos Bio, Inc. (the “Company”) is filing this Amendment No. 1 on Form 10-Q/A (this “Amendment No. 1”) to its Quarterly Report on Form 10-Q for
the
quarter ended June 30, 2022 (the “Form 10-Q”), which was filed with the Securities and Exchange Commission (the “SEC”) on August 4, 2022, to file
corrected Exhibits 10.1 and 10.3 to the Form
10-Q, to correct the hyperlink for Exhibit 10.2 to the Form 10-Q, and to include additional legends in the
exhibit table. This Amendment No. 1 is also being filed for the purpose of filing revised certifications by the Company’s principal executive
officer and
principal financial officer, filed as Exhibits 31.3 and 31.4 herewith, to correct an inadvertent omission of certain language regarding internal control over
financial reporting required to be included in such certifications by Item
601(b)(31)(i) of Regulation S-K. Because no financial statements are included with
this Amendment No. 1, paragraph 3 of each of the revised certifications, being filed as Exhibits 31.3 and 31.4, has been omitted.
 
In connection with the filing of the corrected Exhibits 31.3 and 31.4, the Company is restating Item 4 (Controls and Procedures) of Part I, which does not
contain any change to the disclosure included under that Item in the Form 10-Q.
 
As required by Rule 12b-15 under the Securities Exchange Act of 1934, as amended, new certifications by the Company’s principal executive officer and
principal financial officer are also filed as Exhibits 31.5 and 31.6 to this Amendment No. 1.
 
Item 6 of Part II is also being amended to reflect the corrected and new exhibits and other exhibit table amendments described above.
 
No other changes have been made to the Form 10-Q other than those described above. This Amendment No. 1 does not reflect subsequent events occurring
after
the original filing date of the Form 10-Q or modify or update in any way the financial statements or any other items or disclosures made in the Form
10-Q, other than as required to reflect the amendments discussed above. Accordingly, this Amendment
No. 1 should be read in conjunction with the Form
10-Q.
 

PART I. FINANCIAL INFORMATION
 
ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to provide reasonable assurance that information required to be disclosed in our
periodic
and current reports that we file with the SEC is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and
forms, and that such information is accumulated and communicated to our management,
including our Chief Executive Officer and our Chief Financial
Officer, as appropriate, to allow timely decisions regarding required disclosure. In designing and evaluating the disclosure controls and procedures,
management recognizes that any
controls and procedures, no matter how well designed and operated, can provide only reasonable and not absolute
assurance of achieving the desired control objectives. In reaching a reasonable level of assurance, management is required to apply
its judgment in
evaluating the cost-benefit relationship of possible controls and procedures. In addition, the design of any system of controls also is based, in part, upon
certain assumptions about the likelihood of future events, and there can
be no assurance that any design will succeed in achieving its stated goals under all
potential future conditions; over time, controls may become inadequate because of changes in conditions, or the degree of compliance with policies or
procedures
may deteriorate. Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur and not be
detected.



Our management, with the participation and supervision of our Chief Executive Officer and our Chief Financial Officer, has evaluated our disclosure
controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended, or the Exchange Act) as of
the end of the period covered by this Quarterly Report on Form 10-Q. Based on that evaluation,
our Chief Executive Officer and our Chief Financial
Officer have concluded that, as of the end of the period covered by this Quarterly Report on Form 10-Q, our disclosure controls and procedures were
effective to provide reasonable assurance that
information we are required to disclose in reports that we file or submit under the Exchange Act is recorded,
processed, summarized, and reported within the time periods specified in SEC rules and forms, and that such information is accumulated
and
communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding
required disclosure.

Changes in Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting as such term is defined in Rule
13a-15(f)
of the Exchange Act. An evaluation was also performed under the supervision and with the participation of our management, including our Chief Executive
Officer and our Chief Financial Officer, of any change in our internal control over
financial reporting that occurred during our last fiscal quarter and that
has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting. That evaluation did not identify any change
in our
internal control over financial reporting that occurred during our latest fiscal quarter that has materially affected, or is reasonably likely to materially
affect, our internal control over financial reporting.

PART II. OTHER INFORMATION
 
ITEM 6. EXHIBITS
 
Exhibit
Number

 
Description Of Document

 

     
3.1   Amended and Restated Certificate of Incorporation (incorporated by
reference to Exhibit 3.1 to the registrant’s Current

Report on Form 8-K, filed with the SEC on October 14, 2020).  

       
3.2   Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to
the registrant’s Current Report on Form 8-K,

filed with the SEC on October 14, 2020).  

       
4.1   Form of Common Stock Certificate of the registrant (incorporated by
reference to Exhibit 4.1 to the registrant’s Registration

Statement on Form S-1 (File No. 333-248925), as amended, filed with the SEC on October 5, 2020).  

https://www.sec.gov/Archives/edgar/data/1741830/000162828020014473/exhibit31-closing8xkam.htm
https://www.sec.gov/Archives/edgar/data/1741830/000162828020014473/exhibit31-closing8xkam.htm
https://www.sec.gov/Archives/edgar/data/1741830/000162828020014473/exhibit32-8xkxamendeda.htm
https://www.sec.gov/Archives/edgar/data/1741830/000162828020014473/exhibit32-8xkxamendeda.htm
https://www.sec.gov/Archives/edgar/data/1741830/000162828020014248/exhibit41-sx1a1xformof.htm
https://www.sec.gov/Archives/edgar/data/1741830/000162828020014248/exhibit41-sx1a1xformof.htm


4.2
 

Amended and Restated Investors’ Rights Agreement, by and among the
registrant and certain of its stockholders, dated July
1, 2019, as amended on August 20, 2020 (incorporated by reference to Exhibit 4.2 to the registrant’s Registration Statement
on Form S-1 (File No. 333-248925), as amended, filed with
the SEC on September 18, 2020).

 

       
10.1+   Non-Employee Director Compensation Policy, as amended  
       
10.2+   Kronos Bio, Inc. Severance and Change in Control Plan (incorporated by
reference to Exhibit 10.1 to the registrant’s

Current Report on Form 8-K (File No. 001-39592), filed with the SEC on April 21, 2022).  

       
10.3+   Kronos Bio, Inc. Severance and Change in Control Plan
with amended form of Participation Agreement thereunder.  
       
31.1*   Certification of Principal Executive Officer pursuant to Rule 13a-14(a) or Rule
15d-14(a) of the Securities Exchange Act of

1934, as amended.  

       
31.2*   Certification of Principal Financial Officer pursuant to Rule 13a-14(a) or Rule
15d-14(a) of the Securities Exchange Act of

1934, as amended.  

       
31.3   Certification of Principal Executive Officer pursuant
to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of

1934, as amended.  

       
31.4   Certification of Principal Financial Officer pursuant
to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of

1934, as amended.  

       
31.5   Certification of Principal Executive Officer pursuant
to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of

1934, as amended.  

       
31.6   Certification of Principal Financial Officer pursuant
to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of

1934, as amended.  

       
32.1#*

 
Certification of Principal Executive Officer and Principal Financial Officer
pursuant to Rule 13a-14(b) of the Securities
Exchange Act of 1934, as amended, and 18 U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley
Act of 2002.

 

       
101.INS*   Inline XBRL Instance Document (this document does not appear in the Interactive Data File because its XBRL tags are

embedded within the Inline XBRL document).  

101.SCH*   Inline XBRL Taxonomy Extension Schema Document.  
101.CAL*   Inline XBRL Taxonomy Extension Calculation Linkbase Document.  
101.DEF*   Inline XBRL Taxonomy Extension Definition Linkbase Document.  
101.LAB*   Inline XBRL Taxonomy Extension Label Linkbase Document.  
101.PRE*   Inline XBRL Taxonomy Extension Presentation Linkbase Document.  
104   Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).*  The cover page of this

Amendment No. 1 has been formatted in Inline XBRL.  

       
+  Indicates management contract or compensatory plan.  
*
 

Previously filed as an exhibit to the registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2022, filed
with the SEC on August 4, 2022. The exhibit number of the previously filed exhibit corresponds to the exhibit number for
such exhibit in this exhibit table.

 

#

 

The information in Exhibit 32.1 was furnished previously to accompany the Quarterly Report on Form 10-Q and was not
“filed” for purposes of Section 18 of the Exchange Act, or
otherwise subject to the liabilities of that section, nor shall it be
deemed incorporated by reference in any filing under the Securities Act or the Exchange Act, unless the Registrant
specifically incorporates the foregoing information
into those documents by reference.

 

https://www.sec.gov/Archives/edgar/data/1741830/000162828020013757/exhibit42-sx1xamendeda.htm
https://www.sec.gov/Archives/edgar/data/1741830/000162828020013757/exhibit42-sx1xamendeda.htm
https://www.sec.gov/Archives/edgar/data/1741830/000174183022000008/kronosbio-2022severanceand.htm
https://www.sec.gov/Archives/edgar/data/1741830/000174183022000008/kronosbio-2022severanceand.htm
https://www.sec.gov/Archives/edgar/data/1741830/000174183022000026/kronq2fy2022ex311.htm
https://www.sec.gov/Archives/edgar/data/1741830/000174183022000026/kronq2fy2022ex311.htm
https://www.sec.gov/Archives/edgar/data/1741830/000174183022000026/kronq2fy2022ex312.htm
https://www.sec.gov/Archives/edgar/data/1741830/000174183022000026/kronq2fy2022ex312.htm
https://www.sec.gov/Archives/edgar/data/1741830/000174183022000026/kronq2fy2022ex321.htm
https://www.sec.gov/Archives/edgar/data/1741830/000174183022000026/kronq2fy2022ex321.htm


SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this Amendment No. 1 to
the report to
be signed on its behalf by the undersigned, thereunto duly authorized.
 
      KRONOS BIO, INC.
       
Date: September 9, 2022 By: /s/ Norbert Bischofberger
      Norbert Bischofberger, Ph.D.
      President and Chief Executive Officer
      (Principal Executive Officer)



Exhibit 10.1
 

KRONOS BIO, INC.
NON-EMPLOYEE DIRECTOR COMPENSATION POLICY

ADOPTED: SEPTEMBER 30, 2020
AMENDED: FEBRUARY 16, 2022

Each member of the Board of Directors (the “Board”) of
Kronos Bio, Inc. (the “Company”) who is a non-employee director of the Company (each such
member, a “Non-Employee Director”) will receive the compensation described in this Non-Employee Director Compensation Policy (this
“Director Compensation Policy”) for his or her Board service.
 
This Director Compensation Policy may be amended at any time in the sole discretion of the Board or the Compensation Committee of the Board.
 
A Non-Employee Director may decline all or any portion of his or her compensation by giving notice to the Company prior to the date cash is to be paid or
equity awards
are to be granted, as the case may be.
 
I. Annual Cash Compensation
 
Each Non-Employee Director will receive the cash compensation set forth below for service on the Board. The annual cash compensation amounts will be
payable in equal
quarterly installments, in arrears, following the end of each quarter in which the service occurred, pro-rated for any partial months of
service. All annual cash fees are vested upon payment.

1. Annual Board Service Retainer:

  a. All Non-Employee Directors: $40,000

2. Annual Board Chair Service Retainer (in lieu of Annual Board Service Retainer):

  a. Chairman of the Board: $70,000

3. Annual Committee Member Service Retainer:

  a. Member of the Audit Committee: $7,500

  b. Member of the Compensation Committee: $5,000

  c. Member of the Nominating and Corporate Governance Committee: $4,000

4. Annual Committee Chair Service Retainer (in lieu of Committee Member Service Retainer):

  a. Chairman of the Audit Committee: $15,000

  b. Chairman of the Compensation Committee: $10,000

  c. Chairman of the Nominating and Corporate Governance Committee: $8,000

II. Equity Compensation
 

Equity awards will be granted under the Company’s 2020 Equity Incentive Plan (the “Plan”). All stock options granted under this Director
Compensation Policy will be Nonstatutory Stock Options (as defined in the Plan), with a term of ten years from the date of grant and an exercise
price per
share equal to 100% of the Fair Market Value (as defined in the Plan) of the underlying common stock of the Company (the “common stock”)
on the date
of grant.






(a) Automatic Equity Grants.
 

(i) Initial Grants. Without any further action of the Board, each person who is elected or appointed for the first time to be a Non-Employee
Director will automatically, upon the
date of his or her initial election or appointment to be a Non-Employee Director (or, if such date is not a market
trading day, the first market trading day immediately thereafter), be granted an initial equity grant with a target dollar value of
 $670,000 (the “Initial
Grant”), subject to the
share limits set forth in Section II(c)(iii) below. The Initial Grant will vest in three annual installments over a three-year period
measured from the date of grant. Subject to Section II(d) below, a Non-Employee Director may elect to receive the
Initial Grant as (A) 100% stock options,
(B) 100% restricted stock units (“RSUs”), or (C) 50% stock options and 50% RSUs; provided, that if
a Non-Employee Director does not timely make such
election, the Initial Grant shall be made as 100% stock options.
 

(ii) Annual Grants. Without any further
action of the Board, at the close of business on the date of each annual meeting of stockholders, each
person who is then a Non-Employee Director will automatically be granted an annual equity grant with a target dollar value of $335,000 (the “Annual
Grant”), subject to the share limits set forth in Section II(c)(iii) below. Each Annual Grant will vest
upon the earlier of (A) the first anniversary of the date
of grant and (B) the date of the next annual meeting of stockholders. Subject to Section II(d) below, a Non-Employee Director may elect to receive the
Annual Grant as (1) 100% stock options,
(2) 100% RSUs, or (3) 50% stock options and 50% RSUs; provided, that if a Non-Employee Director does not
timely make such election, the Annual Grant shall be made as 100% stock options.  Annual Grants (including the maximum number of shares that
may be
subject to such Annual Grants) for Non-Employee Directors who were initially appointed or elected to the Board during the 12 months preceding the date
of the Annual Grant will be prorated on a monthly basis for time in service. For example,
 if the Annual Grant is made on June 1, 2022, and the Non-
Employee Director was initially appointed or elected to the Board on March 1, 2022, then such Non-Employee Director would receive an Annual Grant on
June 1, 2022, with a target dollar value
of $83,750 (which is equal to 25% of the non-prorated Annual Grant amount); provided, that the total number of
shares of common stock subject to the Annual Grant may not exceed 8,500 (which is equal to 25% of the non-prorated maximum number of
shares that
may be subject to an Annual Grant).
 

(b) Vesting; Change in Control. Vesting of Initial Grants and Annual Grants is subject to the Non-Employee Director’s “Continuous Service” (as
defined in the Plan) through each applicable vesting date. Notwithstanding the foregoing vesting schedules, for each Non-Employee Director who remains
in Continuous Service with the Company until
immediately prior to the closing of a “Change in Control” (as defined in the Plan), the shares subject to his
or her then-outstanding
equity awards that were granted pursuant to this Director Compensation Policy will become fully vested as of immediately prior to
the closing of such Change in Control.
 

(c) Calculation of Shares Subject to Equity Grants. The
number of shares of common stock subject to each Initial Grant and Annual Grant will be
calculated as provided below.
 

(i) Shares
Subject to Stock Options. The number of shares of common stock subject to an equity grant of stock options will be calculated by
(A) multiplying (1)
the applicable percentage of stock options elected pursuant to Section II(d) below and (2) the target dollar value of the Initial Grant or
Annual Grant, and then (B) dividing the resulting dollar amount by the Black-Scholes value of a Company stock
option on the grant date, with the resulting
number of shares rounded down to the nearest whole share, subject to the applicable share limit set forth in Section II(c)(iii) below.
 

(ii) Shares Subject to RSUs. The number of shares of common stock subject to an equity grant of RSUs will be calculated by (A) multiplying
(1) the applicable percentage of RSUs elected
pursuant to Section II(d) below by (2) the target dollar value of the Initial Grant or Annual Grant, and then
(B) dividing the resulting dollar amount by the Fair Market Value (as defined in the Plan) on the grant date, with the resulting number of
shares rounded
down to the nearest whole share, subject to the applicable share limit set forth in Section II(c)(iii) below.
 

(iii) Share Limits. The number of
shares of common stock subject to a stock option granted under this Director Compensation Policy may not
exceed (A) 68,000 shares for an Initial Grant (or 34,000 shares if the Non-Employee Director elects to receive 50% stock options pursuant to
Section II(d)
below) and (B) 34,000 for an Annual Grant (or 17,000 shares if the Non-Employee Director elects to receive 50% stock options pursuant to Section II(d)
below). The number of shares of common stock subject to RSUs granted under this
Director Compensation Policy may not exceed (A) 45,333 shares for an
Initial Grant (or 22,666 shares if the Non-Employee Director elects to receive 50% RSUs pursuant to Section II(d) below) and (B) 22,666 shares for an
Annual Grant (or 11,333 shares if the Non-Employee Director elects to receive 50% RSUs pursuant to Section II(d) below), which limits are intended, in
each case, to represent share limits equivalent in value to the option share limits set forth in
the preceding sentence.






(d) Election to Receive Stock Options or RSUs. Each
Non-Employee Director may elect to receive their Initial Grant or Annual Grant as (i) 100%
stock options, (ii) 100% RSUs, or (iii) 50% stock options and 50% RSUs, in accordance with the requirements of this Director Compensation Policy (such
election, an “Election”). If a Non-Employee Director timely makes an Election, then on the date of his or her initial election or
appointment as a Non-
Employee Director (or, if such date is not a market trading day, the first market trading day immediately thereafter) in the case of an Initial Grant, or at the
close of business on the date of each annual meeting of
stockholders following the IPO in the case of an Annual Grant, and without any further action by
the Board, such Non-Employee Director will be granted the Initial Grant or Annual Grant, as applicable, calculated in accordance with the Section II(c)
above.
 

(i) Election Mechanics. The Election for the Initial Grant or Annual Grant must be submitted to the Company’s Deputy General Counsel (or
such other individual as the Company
designates) in writing prior to the applicable deadline specified by the Company’s Deputy General Counsel (or such
other individual as the Company designates) for making an Election. A Non-Employee Director may only make an Election during a period
in which the
Company is not in a quarterly or special blackout period and the Non-Employee Director is not aware of any material non-public information. Once an
Election is properly submitted, it will be in effect until the Non-Employee Director
 timely revokes the Election in accordance with this Director
Compensation Policy or the next deadline specified by the Company’s Deputy General Counsel (or such other individual as the Company designates) for
making an Election. A Non-Employee
Director who fails to timely make an Election will receive 100% stock options.
 

(ii) Revocation Mechanics. The revocation of any previously submitted Election must be submitted to the Company’s Deputy General Counsel
(or such other individual as the Company
designates) in writing prior to the applicable deadline specified by the Company’s Deputy General Counsel (or
such other individual as the Company designates) for making such revocation election. A Non-Employee Director may only revoke an Election
during a
period in which the Company is not in a quarterly or special blackout period and the Non-Employee Director is not aware of any material non-public
information. Following such revocation, no Election will be in effect for such Non-Employee
Director unless and until the Non-Employee Director timely
submits a new Election in accordance with the election procedures specified above. Until the Non-Employee Director timely submits a New Election, he or
she will receive 100% stock options.
 

(e) Remaining Terms. The remaining terms and conditions of each award, including transferability, will be as set forth in the Company’s Standard
Option Grant Package or Standard RSU Grant Package, as applicable, and
in the forms for Non-Employee Directors that are adopted from time to time by
the Board or Compensation Committee of the Board.
 
III. Expenses
 
The Company will reimburse Non-Employee Director for ordinary, necessary and reasonable out-of-pocket travel expenses to cover in-person attendance at
and
participation in Board and committee meetings; provided, that the Non-Employee Director timely submit to the Company appropriate documentation
substantiating such expenses in accordance with the Company’s travel and expense policy, as in effect
from time to time.
 
IV. Non-Employee Director Compensation Limit
 
Notwithstanding the foregoing, the aggregate value of all compensation granted or paid, as applicable, to any individual for service as a
Non-Employee
Director shall in no event exceed the limits set forth in Section 3(d) of the Plan.



Exhibit 10.3

Kronos Bio, Inc.
Severance and Change in Control Plan

Section 1. Introduction.
 

The Kronos Bio, Inc. Severance and Change in Control Plan (the “Plan”) is hereby established by the
Board of Directors of Kronos Bio,
Inc. (the “Company”) effective upon the Effective Date (as defined below). The purpose of the Plan is to provide for the
payment of severance and/or
Change in Control (as defined below) benefits to eligible employees of the Company Group (as defined below). This Plan document is also the Summary
Plan Description for the Plan.
 

For purposes of the Plan, the following terms are defined as follows:
 

(a)         “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms are defined in Rule
405 promulgated
under the Securities Act. The Board of Directors of the Company may determine the time or times at which “parent” or “subsidiary”
status is determined within the foregoing definition.
 

(b)         “Base Salary” means base pay (excluding incentive pay, premium pay, commissions, overtime, bonuses and other forms of
variable compensation)
as in effect prior to any reduction that would give rise to an employee’s right to a resignation for Good Reason (if applicable).
 

(c)        “Cause” means, with respect to a particular employee, the meaning ascribed to such term
in any written employment agreement,
offer letter or similar agreement between such employee and the Company Group defining such term, and, in the absence of such agreement, means with
respect to such employee, the term “Cause” as defined in the
Equity Plan. The determination whether a termination is for Cause shall be made by the Plan
Administrator in its sole and exclusive judgment and discretion.
 

(d)          “Change in Control” has the meaning ascribed to such term in the Equity Plan.
 

(e)         “Change in Control Period” means the period commencing as of the Closing of a Change in Control and ending 12 months
following the Closing of
a Change in Control.
 

(f)          “Closing” means the initial closing of the Change in Control as defined in the definitive agreement executed in connection with
the Change in
Control. In the case of a series of transactions constituting a Change in Control, “Closing” means the first closing that satisfies the threshold
of the definition for a Change in Control.
 

(g)                   “Code” means the U.S. Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance
thereunder.
 

(h)          “Committee” means the Board of Directors or the Compensation Committee of the Board of Directors of the Company.
 

(i)          “Company” means Kronos Bio, Inc. or, following a Change
in Control, the surviving entity resulting from such event.
 

(j)          “Company Group” means the Company and its Affiliates.



(k)         “Confidentiality Agreement” means the Company Group’s standard form of Proprietary Information and Invention Assignment
Agreement or any
similar or successor document.
 

(l)         “Covered Termination” means, with respect to an employee, a termination of employment that is due to (1) a termination by the
Company Group without Cause (other than as a result of the employee’s death or Disability) or (2) a resignation for Good Reason and in either case of (1)
or (2), results in such employee’s Separation from Service.
 

(m)          “Disability” means any physical or mental condition which renders an employee incapable of performing the work for which
he or she was
employed by the Company or similar work offered by the Company Group. The Disability of an employee shall be established if (i) the
employee satisfies the requirements for benefits under the Company Group’s long-term disability plan or (ii) if no
long-term disability plan, the employee
satisfies the requirements for Social Security disability benefits.
 

(n)          “Effective Date” means April 20, 2022.
 

(o)          “Eligible Employee” means an employee of the Company Group that meets the requirements to be eligible to receive Plan
benefits as set forth in
Section 2.
 

(p)          “Equity Plan” means the Kronos Bio, Inc. 2020 Equity
Incentive Plan, as amended from time to time, or any successor plan
thereto.
 

(q)         “Good Reason” for an employee’s resignation has such meaning, with respect to a particular employee, as is ascribed to such
term in any
written employment agreement, offer letter or similar agreement between such employee and the Company Group defining such term, and, in
the absence of such agreement, means the undertaking of any of the following by the Company Group without the
employee’s written consent:
 

(1)                 a material
 reduction in a such employee’s base salary (unless pursuant to a salary reduction program affecting
substantially all of the similarly situated employees of the Company Group and that does not adversely affect the employee to a greater extent
than other
similarly situated employees);
 

(2)          a material
diminution of such employee’s authority, duties or responsibilities;
 

(3)                    a relocation of
 such employee’s principal place of employment with the Company Group (or successor to the
Company, if applicable) to a place that increases such employee’s one-way commute by more than 50 miles as compared to such employee’s then-current
principal place of employment immediately prior to such relocation (excluding regular travel in the ordinary course of business); provided that (i) if such
employee’s principal place of employment is his or her
personal residence, this clause (3) shall not apply and (ii) if the employee works remotely during
any period in which such employee’s regular principal office location is a Company Group office that is closed, then neither the employee’s
relocation to
remote work or back to the office from remote work will be considered a relocation of such employee’s principal office location for purposes of this
definition; or
 

(4)         a material
breach by the Company Group of any provision of this Plan or any other material agreement between such
employee and the Company Group concerning the terms and conditions of such employee’s employment with the Company Group.
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Notwithstanding the foregoing, in order for the employee’s resignation to be deemed to have been for Good Reason, the employee must (a) provide written
notice to the
Company Group of such employee’s intent to resign for Good Reason within 30 days after the first occurrence of the event giving rise to Good
Reason, which notice shall describe the event(s) the employee believes give rise to Good Reason; (b) allow
the Company Group at least 30 days from
receipt of the written notice to cure the event (such period, the “Cure Period”), and (c) if the
event is not reasonably cured within the Cure Period, the
employee’s resignation from all positions held with the Company Group is effective not later than 30 days after the expiration of the Cure Period.
 

(r)          “Participation Agreement” means an agreement between an employee and the Company in substantially the form of Appendix

A attached hereto, and which may include such other terms as the Committee deems necessary or advisable in the administration of the Plan.
 

(s)          “Plan Administrator” means the Committee prior to the Closing and the Representative upon and following the Closing, as
applicable.
 

(t)          “Representative” means one or more members of the Committee or other persons or entities designated by the Committee prior
to or in connection
with a Change in Control that will have authority to administer and interpret the Plan upon and following the Closing as provided in
Section 9(a).
 

(u)          “Section 409A” means Section 409A of the Code and the treasury regulations and other guidance thereunder and any state law
of similar effect.
 

(v)       “Separation from Service” means a “separation from service” within the meaning of Treasury Regulations Section 1.409A-1(h),
without regard to
any alternative definition thereunder.
 

(w)       “Target Bonus” means the cash bonus payable to an Eligible Employee pursuant to an annual performance bonus or annual
variable compensation
plan following completion of the applicable plan year and based on achievement of specified performance goals for the year in
which such Covered Termination occurs, as if all the applicable performance goals for such year were attained at a level
of 100%. If at the time of the
Covered Termination, an Eligible Employee is eligible for a Target Bonus, but no target percentage or target dollar amount is specified for the year in which
such Covered Termination occurs, the Target Bonus amount
will be the target bonus percentage established for such eligible employee in the preceding
year (but adjusted if necessary for your position for the year in which the Covered Termination occurs). The Target Bonus shall not include any bonus paid
in installments during the applicable plan year.
 
Section 2. Eligibility for Benefits.
 

(a)         Eligible Employee. An employee of the Company Group is eligible to participate in the Plan if (i) the Plan Administrator has
designated such employee as eligible
to participate in the Plan by providing such employee a Participation Agreement; (ii) such employee has signed and
returned such Participation Agreement to the Company Group within the time period required therein; and (iii) such employee meets
 the other Plan
eligibility requirements set forth in this Section 2. The determination of whether an employee is an Eligible Employee shall be made by the Plan
Administrator, in its sole discretion, and such determination shall be binding and
conclusive on all persons.
 

(b)         Release Requirement. Except as otherwise provided in an individual Participation Agreement, in order to be eligible to receive
benefits under the Plan, the
employee also must execute a general waiver and release, in such a form as provided by the Company (the “Release”), within
the applicable
time period set forth therein, and such Release must become effective in accordance with its terms, which must occur in no event more than
60 days following the date of the applicable Covered Termination.
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(c)                   Plan Benefits Provided In Lieu of Any Previous Benefits. Except
as otherwise provided in an individual Participation
Agreement, this Plan shall supersede any change in control or severance benefit plan, policy or practice
previously maintained by the Company Group with
respect to an Eligible Employee and any change in control or severance benefits in any individually
negotiated employment contract or other agreement
between the Company Group and an Eligible Employee. Notwithstanding the foregoing, the Eligible Employee’s
outstanding equity awards shall remain
subject to the terms of the Equity Plan or other applicable equity plan under which such awards were granted (including the award documentation
governing such awards) that may apply upon a Change in
Control and/or termination of such employee’s service and no provision of this Plan shall be
construed as to limit the actions that may be taken, or to violate the terms, thereunder.
 

(d)         Exceptions to Severance Benefit Entitlement. An employee who otherwise is an Eligible Employee will not receive benefits
under the Plan in the following
circumstances, as determined by the Plan Administrator in its sole discretion:
 

(1)          The employee is
terminated by the Company Group for any reason or voluntarily terminates employment with the
Company Group in any manner, and in either case, such termination does not constitute a Covered Termination. Voluntary terminations include, but are not
limited to, resignation, retirement or failure to return from a leave of absence on the scheduled date.
 

(2)                 The employee
voluntarily terminates employment with the Company Group in order to accept employment with
another entity that is wholly or partly owned (directly or indirectly) by the Company Group.
 

(3)          The employee is
offered an identical or substantially equivalent or comparable position with the Company Group. For
purposes of the foregoing, a “substantially equivalent or comparable position” is one that provides the employee substantially the same level of
responsibility and compensation and would not give rise to the employee’s right to a resignation for Good Reason.
 

(4)          The employee is offered immediate reemployment by a successor to the Company or an Affiliate or by a purchaser of
the Company’s assets, as the case may be, following a Change in Control and the terms of such reemployment would not
give rise to the employee’s right
to a resignation for Good Reason. For purposes of the foregoing, “immediate reemployment” means that the employee’s employment with the successor to
the Company or an Affiliate or the purchaser of its assets, as the case may be, results in uninterrupted employment such that the employee does not incur a
lapse in pay or benefits as a result of the change in
ownership of the Company or the sale of its assets. An employee who becomes immediately reemployed
as described in this Section 2(d)(4) by a successor to the Company or an Affiliate or by a purchaser of the Company’s assets, as the case may be,
following
a Change in Control shall continue to be an Eligible Employee following the date of such reemployment.
 

(5)          The employee is
rehired by the Company Group and recommences employment prior to the date severance benefits
under the Plan are scheduled to commence.
 

(e)         Termination of Severance Benefits. An Eligible Employee’s right to receive severance benefits under this Plan shall terminate
immediately if, at
 any time prior to or during the period for which the Eligible Employee is receiving severance benefits under the Plan, the Eligible
Employee
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(1)         willfully
breaches any material statutory, common law, or contractual obligation to the Company Group (including,
without limitation, the contractual obligations set forth in the Confidentiality Agreement and any other confidentiality, non-disclosure and
developments
agreement, non-competition, non-solicitation, or similar type agreement between the Eligible Employee and the Company Group, as applicable);
 

(2)          fails to enter
into the terms of the Confidentiality Agreement; or
 

(3)         without the
prior written approval of the Plan Administrator, engages in a Prohibited Action (as defined below). In
addition, if benefits under the Plan have already been paid to the Eligible Employee and the Eligible Employee subsequently engages in a
 Prohibited
Action during the Prohibited Period (or it is determined that the Eligible Employee engaged in a Prohibited Action prior to receipt of such benefits), any
benefits previously paid to the Eligible Employee shall be subject to recoupment
 by the Company Group on such terms and conditions as shall be
determined by the Plan Administrator, in its sole discretion. The “Prohibited
Period” shall commence on the date of the Eligible Employee’s Covered
Termination and continue for the number of months corresponding to the Severance Period set forth in such Eligible Employee’s Participation Agreement.
A “Prohibited Action” shall occur if the Eligible Employee: (i) breaches a material provision of the Confidentiality
Agreement and/or any obligations of
confidentiality, non-solicitation, non-disparagement, no conflicts or non-competition set forth in the Eligible Employee’s employment agreement, offer
letter, any other written agreement between the Eligible
Employee and the Company Group, or under applicable law; (ii) encourages or solicits any of the
Company Group’s then current employees to leave the Company Group’s employ for any reason or interferes in any other manner
 with employment
relationships at the time existing between the Company Group and its then current employees; or (iii) induces any of the Company Group’s then current
clients, customers, suppliers, vendors, distributors,
 licensors, licensees, or other third parties to terminate their existing business relationship with the
Company Group or interferes in any other manner with any existing business relationship between the Company Group and any then current client,
customer, supplier, vendor, distributor, licensor, licensee, or other third parties.
 
Section 3. Amount of Benefits.
 

(a)          Benefits in Participation Agreement. Benefits under the Plan shall be provided to an Eligible Employee as set forth in the
Participation Agreement.
 

(b)         Additional Benefits. Notwithstanding the foregoing, the Committee may, in its sole discretion, provide benefits to individuals
who are not Eligible Employees (“Non-Eligible Employees”) chosen by the Plan Administrator, in its sole discretion, and the provision of any such
benefits to a Non-Eligible
 Employee shall in no way obligate the Company Group to provide such benefits to any other individual, even if similarly
situated. If benefits under the Plan are provided to a Non-Eligible Employee, references in the Plan to “Eligible Employee”
(and similar references) shall be
deemed to refer to such Non-Eligible Employee.
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(c)        Certain Reductions. In addition to Section 2(e) above, the Company, in its sole discretion, shall have the authority to reduce an
Eligible Employee’s severance
benefits, in whole or in part, by any other severance benefits, pay and benefits provided during a period following written
notice of a business closing or mass layoff, pay and benefits in lieu of such notice, or other similar benefits payable to
 the Eligible Employee by the
Company Group that become payable in connection with the Eligible Employee’s termination of employment pursuant to (i) any applicable legal
requirement, including, without limitation, the Worker Adjustment and
Retraining Notification Act or any other similar state law or (ii) any Company
Group policy or practice providing for the Eligible Employee to remain on the payroll for a limited period of time after being given notice of the
termination of the
 Eligible Employee’s employment, and the Plan Administrator shall so construe and implement the terms of the Plan. Any such
reductions that the Company determines to
make pursuant to this Section 3(c) shall be made such that any severance benefit under the Plan shall be reduced
solely by any similar type of benefit under such legal requirement, agreement, policy or practice (i.e., any cash severance benefits under the Plan shall be
reduced solely by any
cash payments or severance benefits under such legal requirement, agreement, policy or practice). The Company’s decision to apply
such reductions to the severance benefits of one Eligible Employee and the amount of such reductions shall
in no way obligate the Company to apply the
same reductions in the same amounts to the severance benefits of any other Eligible Employee. In the Company’s sole discretion, such reductions may be
applied on a retroactive basis, with severance
benefits previously paid being re-characterized as payments pursuant to the Company’s statutory obligation.
 

(d)         Parachute Payments. Except as otherwise provided in an individual Participation Agreement, if any payment or benefit an
Eligible Employee will or may receive
 from the Company Group or otherwise (a “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 any such
Payment shall be equal to the Reduced Amount. The “Reduced Amount” shall be either (x) the largest portion of the Payment that would
result in no portion of the Payment (after reduction) being subject to the Excise Tax or (y) the largest portion, up to and including the total, of the Payment,
whichever amount (i.e., the amount determined by clause (x) or by clause (y)), 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 Eligible Employee’s receipt, on an after-tax
basis, of the
greater economic benefit notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in a Payment
is required pursuant to the preceding sentence and the Reduced Amount is determined pursuant to clause
(x) of the preceding sentence, the reduction shall
occur in the manner (the “Reduction Method”) that results in the greatest economic
 benefit for the Eligible Employee. If more than one method of
reduction will result in the same economic benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction Method”).
 

Notwithstanding any provisions in this Section above to the contrary, if the Reduction Method or the Pro Rata Reduction Method would result in
any
portion of the Payment being subject to taxes pursuant to Section 409A that would not otherwise be subject to taxes pursuant to Section 409A, then the
Reduction Method and/or the Pro Rata Reduction Method, as the case may be, shall be modified so
as to avoid the imposition of taxes pursuant to Section
409A as follows: (A) as a first priority, the modification shall preserve to the greatest extent possible, the greatest economic benefit for the Eligible
Employee as determined on an after-tax
 basis; (B) as a second priority, Payments that are contingent on future events (e.g., being terminated without
Cause), shall be reduced (or eliminated) before
Payments that are not contingent on future events; and (C) as a third priority, Payments that are “deferred
compensation” within the meaning of Section 409A shall be reduced (or eliminated) before Payments that are not deferred compensation within
 the
meaning of Section 409A.
 

The Company shall appoint a nationally recognized accounting or law firm to make the determinations required by this Section. The Company
shall bear
all expenses with respect to the determinations by such accounting or law firm required to be made hereunder. If the Eligible Employee receives
a Payment for which the Reduced Amount was determined pursuant to clause (x) above and the Internal
Revenue Service determines thereafter that some
portion of the Payment is subject to the Excise Tax, Eligible Employee agrees to promptly return to the Company a sufficient amount of the Payment (after
reduction pursuant to clause (x) above) so
that no portion of the remaining Payment is subject to the Excise Tax. If the Reduced Amount was determined
pursuant to clause (y) above, the Eligible Employee shall have no obligation to return any portion of the Payment pursuant to the preceding
sentence.
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Section 4. Return of Company Property.
 

An Eligible Employee will not be entitled to any severance benefit under the Plan unless and until the Eligible Employee returns all Company
Property. For this purpose, “Company Property” means all paper and electronic Company Group documents (and all copies thereof) and other
Company
Group property which the Eligible Employee had in his or her possession or control at any time, including, but not limited to, Company Group files, notes,
drawings, records, plans, forecasts, reports, studies, analyses, proposals,
agreements, financial information, research and development information, sales
and marketing information, operational and personnel information, specifications, code, software, databases, computer-recorded information, tangible
property and
equipment (including, but not limited to, computers, facsimile machines, mobile telephones, servers), credit cards, entry cards, identification
badges and keys; and any materials of any kind which contain or embody any proprietary or confidential
 information of the Company Group (and all
reproductions thereof in whole or in part). As a condition to receiving benefits under the Plan, an Eligible Employee must not make or retain copies,
reproductions or summaries of any such Company Group
documents, materials or property. However, an Eligible Employee is not required to return his or
her personal copies of documents evidencing the Eligible Employee’s hire, termination, compensation, benefits and stock options and any other
documentation received as a stockholder of the Company.
 
Section 5. Time of Payment and Form of Benefits.
 

The Company reserves the right in the Participation Agreement to specify whether payments under the Plan will be paid in a single sum, in
installments, or in any other form and to determine the timing of such payments. All such payments under the Plan will be subject to applicable
withholding for federal, state, foreign, provincial and local taxes. All benefits provided under the
 Plan are intended to satisfy the requirements for an
exemption from application of Section 409A to the maximum extent that an exemption is available and any ambiguities herein shall be interpreted
accordingly; provided, however, that to the extent such an exemption is not available, the benefits provided under the Plan are intended to comply with the
requirements of Section 409A to the extent
 necessary to avoid adverse personal tax consequences and any ambiguities herein shall be interpreted
accordingly.
 

It is intended that (i) each installment of any benefits payable under the Plan to an Eligible Employee be regarded as a separate “payment” for
purposes of Treasury Regulations Section 1.409A-2(b)(2)(i), (ii) all payments of any such benefits under the Plan satisfy, to the greatest extent possible, the
exemptions from the application of Section 409A provided under Treasury Regulations Sections 1.409A-1(b)(4), 1.409A-1(b)(5) and 1.409A-1(b)(9)(iii),
and (iii) any such benefits consisting of premium payments for group health insurance continuation coverage also satisfy, to the greatest extent possible, the
exemption from the application of Section 409A provided under
Treasury Regulations Section 1.409A-1(b)(9)(v). However, if the Company determines
that any severance benefits payable under the Plan constitute “deferred compensation” under Section 409A and the Eligible Employee is a “specified
employee”
of the Company, as such term is defined in Section 409A(a)(2)(B)(i), then, solely to the extent necessary to avoid the imposition of the adverse
personal tax consequences under Section 409A, (A) the timing of such severance benefit payments shall be delayed until the earlier of (1) the date that is
six months and one day after the Eligible Employee’s Separation
from Service and (2) the date of the Eligible Employee’s death (such applicable date, the
“Delayed Initial Payment Date”), and (B) the
Company shall (1) pay the Eligible Employee a lump sum amount equal to the sum of the severance benefit
payments that the Eligible Employee would otherwise have received through the Delayed Initial Payment Date if the commencement of the payment of
the
severance benefits had not been delayed pursuant to this paragraph and (2) commence paying the balance, if any, of the severance benefits in accordance
with the applicable payment schedule.
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In no event shall payment of any severance benefits under the Plan be made prior to an Eligible Employee’s Separation from Service or prior to
the
 effective date of the Release. If the Company determines that any severance payments or benefits provided under the Plan constitute “deferred
compensation” under Section 409A, and the Eligible Employee’s Separation from Service occurs at a time
during the calendar year when the Release could
become effective in the calendar year following the calendar year in which the Eligible Employee’s Separation from Service occurs, then regardless of
when the Release is
returned to the Company and becomes effective, the Release will not be deemed effective, solely for purposes of the timing of payment
of severance benefits under this Plan, any earlier than the latest permitted effective date (the “Release Deadline”). If the Company determines that any
severance payments or benefits provided under the Plan constitute “deferred
compensation” under Section 409A, then except to the extent that severance
payments may be delayed until the Delayed Initial Payment Date pursuant to the preceding paragraph, on the first regular payroll date following the
effective date of an
Eligible Employee’s Release, the Company shall (1) pay the Eligible Employee a lump sum amount equal to the sum of the severance
benefit payments that the Eligible Employee would otherwise have received through such payroll date but for the delay
 in payment related to the
effectiveness of the Release and (2) commence paying the balance, if any, of the severance benefits in accordance with the applicable payment schedule.

Section 6. Transfer and Assignment.
 

The rights and obligations of an Eligible Employee under this Plan may not be transferred or assigned without the prior written consent of the
Company. This Plan shall be binding upon any entity or person who is a successor by merger, acquisition, consolidation or otherwise to the business
formerly carried on by the Company Group without regard to whether or not such entity or person
actively assumes the obligations hereunder and without
regard to whether or not a Change in Control occurs.
 
Section 7. Mitigation.
 

Except as otherwise specifically provided in the Plan, an Eligible Employee will not be required to mitigate damages or the amount of any
payment
provided under the Plan by seeking other employment or otherwise, nor will the amount of any payment provided for under the Plan be reduced
by any compensation earned by an Eligible Employee as a result of employment by another employer or any
retirement benefits received by such Eligible
Employee after the date of the Eligible Employee’s termination of employment with the Company Group.
 
Section 8. Clawback; Recovery.
 

All payments and severance benefits provided 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. In addition, the Plan
Administrator may impose such other clawback, recovery or recoupment provisions as the Plan Administrator determines necessary or appropriate,
including but not limited to a reacquisition right in respect
of previously acquired shares of common stock of the Company or other cash or property upon
the occurrence of a termination of employment for Cause. No recovery of compensation under such a clawback policy will be an event giving rise to a right
to
resign for Good Reason, constructive termination, or any similar term under any plan of or agreement with the Company Group.
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Section 9. Right to Interpret and Administer Plan; Amendment and Termination.
 

(a)         Interpretation and Administration. Prior to the Closing, the Committee shall be the Plan Administrator and shall have the
exclusive discretion
and authority to establish rules, forms, and procedures for the administration of the Plan and to construe and interpret the Plan and to
decide any and all questions of fact, interpretation, definition, computation or administration arising in
connection with the operation of the Plan, including,
but not limited to, the eligibility to participate in the Plan and amount of benefits paid under the Plan. The rules, interpretations, computations and other
actions of the Committee shall be
binding and conclusive on all persons. Upon and after the Closing, the Plan will be interpreted and administered in good
faith by the Representative who shall be the Plan Administrator during such period. All actions taken by the Representative
in interpreting the terms of the
Plan and administering the Plan upon and after the Closing will be final and binding on all Eligible Employees. Any references in this Plan to the
“Committee” or “Plan Administrator” with respect to periods
following the Closing shall mean the Representative.
 

(b)       Amendment. The Plan Administrator reserves the right to amend this Plan at any time; provided, however, that any amendment
of the Plan will not be effective as to a particular employee who is or may be adversely impacted by such amendment or termination and has an effective
Participation Agreement without the
written consent of such employee.
 

(c)        Termination. The Plan will remain in effect until terminated by the Plan Administrator. Any outstanding obligations under the
Plan (if any) will remain
outstanding following termination of the Plan until satisfied by the Company (or successor to the Company, if applicable).
 
Section 10. No Implied Employment Contract.
 

The Plan shall not be deemed (i) to give any employee or other person
any right to be retained in the employ of the Company Group or
(ii) to interfere with the right of the Company Group to discharge any employee or other person at any time, with or without cause, which right is hereby
reserved. This Plan does not modify the at-will employment status of any Eligible Employee.
 
Section 11. Legal Construction.
 

This Plan is intended to be governed by and shall be construed in accordance with the Employee Retirement Income Security Act of
1974
(“ERISA”) and, to the extent not preempted by ERISA, the laws of the State of California.
 
Section 12. Claims, Inquiries and Appeals.
 

(a)          Applications for Benefits and Inquiries. Any application for benefits, inquiries about the Plan or inquiries about present or
future rights
under the Plan must be submitted to the Plan Administrator in writing by an applicant (or his or her authorized representative). The Plan
Administrator is:
 

Kronos Bio, Inc.
Compensation Committee of the Board of Directors or Representative

Attention to: Corporate Secretary
1300 So. El Camino Real, Suite 400

San Mateo, California 94402

(b)         Denial of Claims. In the event that any application for benefits is denied in whole or in part, the Plan Administrator must
provide the applicant with written or
electronic notice of the denial of the application, and of the applicant’s right to review the denial. Any electronic
notice will comply with the regulations of the U.S. Department of Labor. The notice of denial will be set forth in a manner
designed to be understood by the
applicant and will include the following:
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(1)          the specific
reason or reasons for the denial;
 

(2)          references to
the specific Plan provisions upon which the denial is based;
 

(3)        a description of
any additional information or material that the Plan Administrator needs to complete the review and an
explanation of why such information or material is necessary; and
 

(4)        an explanation
of the Plan’s review procedures and the time limits applicable to such procedures, including a statement
of the applicant’s right to bring a civil action under Section 502(a) of ERISA following a denial on review of the claim, as described in
Section 12(d)
below.
 

This notice of denial will be given to the applicant within 90 days after the Plan Administrator receives the application, unless
special
circumstances require an extension of time, in which case, the Plan Administrator has up to an additional 90 days for processing the application. If an
extension of time for processing is required, written notice of the extension will be
furnished to the applicant before the end of the initial 90 day period.
 

This notice of extension will describe the special circumstances necessitating the additional time and the date by which the Plan
Administrator is to render its decision on the application.
 

(c)          Request for a Review. Any person (or that person’s authorized representative) for whom an application for benefits is denied,
in whole or in
part, may appeal the denial by submitting a request for a review to the Plan Administrator within 60 days after the application is denied. A
request for a review shall be in writing and shall be addressed to:
 

Kronos Bio, Inc.
Compensation Committee of the Board of Directors or Representative

Attention to: Corporate Secretary
1300 So. El Camino Real, Suite 400

San Mateo, California 94402

A request for review must set forth all of the grounds on which it is based, all facts
in support of the request and any other matters that the applicant feels
are pertinent. The applicant (or his or her representative) shall have the opportunity to submit (or the Plan Administrator may require the applicant to
submit)
written comments, documents, records, and other information relating to his or her claim. The applicant (or his or her representative) shall be
provided, upon
request and free of charge, reasonable access to, and copies of, all documents, records and other information relevant to his or her claim.
The review shall take into account all comments, documents, records and other information submitted by the
applicant (or his or her representative) relating
to the claim, without regard to whether such information was submitted or considered in the initial benefit determination.
 

(d)        Decision on Review. The Plan Administrator will act on each request for review within 60 days after receipt of the request,
unless special
circumstances require an extension of time (not to exceed an additional 60 days), for processing the request for a review. If an extension for
review is required, written notice of the extension will be furnished to the applicant within the
initial 60 day period. This notice of extension will describe
the special circumstances necessitating the additional time and the date by which the Plan Administrator
is to render its decision on the review. The Plan
Administrator will give prompt, written or electronic notice of its decision to the applicant. Any electronic notice will comply with the regulations of the
U.S. Department of Labor. In
the event that the Plan Administrator confirms the denial of the application for benefits in whole or in part, the notice will set
forth, in a manner calculated to be understood by the applicant, the following:
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(1)          the specific
reason or reasons for the denial;
 

(2)          references to
the specific Plan provisions upon which the denial is based;
 

(3)          a statement
that the applicant is entitled to receive, upon request and free of charge, reasonable access to, and copies
of, all documents, records and other information relevant to his or her claim; and
 

(4)          a statement of
the applicant’s right to bring a civil action under Section 502(a) of ERISA.
 

(e)          Rules and Procedures. The Plan Administrator will establish rules and procedures, consistent with the Plan and with ERISA,
as necessary and appropriate in
carrying out its responsibilities in reviewing benefit claims. The Plan Administrator may require an applicant who wishes to
submit additional information in connection with an appeal from the denial of benefits to do so at the applicant’s own
expense.
 

(f)          Exhaustion of Remedies. No legal action for benefits under the Plan may be brought until the applicant (i) has submitted a
written application for benefits in
accordance with the procedures described by Section 12(a) above, (ii) has been notified by the Plan Administrator that
the application is denied, (iii) has filed a written request for a review of the application in accordance with the appeal
procedure described in Section 12(c)
above, and (iv) has been notified that the Plan Administrator has denied the appeal. Notwithstanding the foregoing, if the Plan Administrator does not
respond to an Eligible Employee’s claim or appeal within
the relevant time limits specified in this Section 12, the Eligible Employee may bring legal action
for benefits under the Plan pursuant to Section 502(a) of ERISA.
 
Section 13. Basis of Payments to and from Plan.
 

The Plan shall be unfunded, and all cash payments under the Plan shall be paid only from the general assets of the Company.
 
Section 14. Other Plan Information.
 

(a)         Employer and Plan Identification Numbers. The Employer Identification Number assigned to the Company (which is the
“Plan Sponsor” as that term is used in ERISA)
by the Internal Revenue Service is 82-1895605. The Plan Number assigned to the Plan by the Plan Sponsor
pursuant to the instructions of the Internal Revenue Service is 601.
 

(b)         Ending Date for Plan’s Fiscal Year. The date of the end of the fiscal year for the purpose of maintaining the Plan’s records is
December 31.
 

(c)          Agent for the Service of Legal Process. The agent for the service of legal process with respect to the Plan is:
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Kronos Bio, Inc.
Attention to: Corporate Secretary

1300 So. El Camino Real, Suite 400
San Mateo, California 94402

In addition, service of legal process may be made upon the Plan Administrator.
 

(d)          Plan Sponsor. The “Plan Sponsor” is:
 

Kronos Bio, Inc.
1300 So. El Camino Real, Suite 400

San Mateo, California 94402
(650) 781-5200

 
(e)       Plan Administrator. The Plan Administrator is the Committee prior to the Closing and the Representative upon and following

the Closing. The Plan Administrator’s
contact information is:
 

Kronos Bio, Inc.
Compensation Committee of the Board of Directors or Representative

1300 So. El Camino Real, Suite 400
San Mateo, California 94402

The Plan Administrator is the named fiduciary charged with the responsibility for administering the Plan.
 
Section 15. Statement of ERISA Rights.
 

Participants in this Plan (which is a welfare benefit plan sponsored by Kronos Bio, Inc.) are entitled to certain rights and protections under
ERISA. If you are an Eligible Employee, you are considered a participant in the Plan and, under ERISA, you are entitled to:
 

(a)          Receive Information About Your Plan and Benefits
 

(1)          Examine,
without charge, at the Plan Administrator’s office and at other specified locations, such as worksites, all
documents governing the Plan and a copy of the latest annual report (Form 5500 Series), if applicable, filed by the Plan with the U.S.
Department of Labor
and available at the Public Disclosure Room of the Employee Benefits Security Administration;
 

(2)         Obtain, upon
written request to the Plan Administrator, copies of documents governing the operation of the Plan and
copies of the latest annual report (Form 5500 Series), if applicable, and an updated (as necessary) Summary Plan Description. The Administrator
may make
a reasonable charge for the copies; and
 

(3)          Receive a
summary of the Plan’s annual financial report, if applicable. The Plan Administrator is required by law to
furnish each Eligible Employee with a copy of this summary annual report.
 

(b)         Prudent Actions by Plan Fiduciaries. In addition to creating rights for Plan Eligible Employees, ERISA imposes duties upon
the people who are responsible for the
operation of the employee benefit plan. The people who operate the Plan, called “fiduciaries” of the Plan, have a
duty to do so prudently and in the interest of you and other Eligible Employees and beneficiaries. No one, including your employer,
your union or any other
person, may fire you or otherwise discriminate against you in any way to prevent you from obtaining a Plan benefit or exercising your rights under ERISA.
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(c)          Enforce Your Rights. If your claim for a Plan benefit is denied or ignored, in whole or in part, you have a right to know why
this was done, to obtain copies of
documents relating to the decision without charge, and to appeal any denial, all within certain time schedules.
 

Under ERISA, there are steps you can take to enforce the above rights. For instance, if you request a copy of Plan documents or
the latest annual
report from the Plan, if applicable, and do not receive them within 30 days, you may file suit in a Federal court. In such a case, the court
may require the Plan Administrator to provide the materials and pay you up to $110 a day until you receive
the materials, unless the materials were not sent
because of reasons beyond the control of the Plan Administrator.
 

If you have a claim for benefits which is denied or ignored, in whole or in part, you may file suit in a state or Federal court.
 

If you are discriminated against for asserting your rights, you may seek assistance from the U.S. Department of Labor, or you
may file suit in a
Federal court. The court will decide who should pay court costs and legal fees. If you are successful, the court may order the person you
have sued to pay these costs and fees. If you lose, the court may order you to pay these costs and fees, for
example, if it finds your claim is frivolous.
 

(d)         Assistance with Your Questions. If you have any questions about the Plan, you should contact the Plan Administrator. If you
have any questions about this
statement or about your rights under ERISA, or if you need assistance in obtaining documents from the Plan Administrator,
you should contact the nearest office of the Employee Benefits Security Administration, U.S. Department of Labor, listed in
your telephone directory or the
Division of Technical Assistance and Inquiries, Employee Benefits Security Administration, U.S. Department of Labor, 200 Constitution Avenue N.W.,
Washington, D.C. 20210. You may also obtain certain publications
about your rights and responsibilities under ERISA by calling the publications hotline of
the Employee Benefits Security Administration.
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Appendix A
 

Participation Agreement

 
Name:  

Section 1. Eligibility.
 

You have been designated as eligible to participate in the Kronos
Bio, Inc. Severance and Change in Control Plan (the “Plan”), a copy of which is
attached to this Participation Agreement (the “Participation Agreement”). Capitalized terms not explicitly defined in this Participation Agreement but
defined in the Plan shall have the same definitions as in the Plan. You will receive the
benefits set forth below if you meet all the eligibility requirements set
forth in the Plan, including, without limitation, executing the required Release within the applicable time period set forth therein and allowing such Release
to
become effective in accordance with its terms. Notwithstanding the schedule for provision of benefits as set forth below, the schedule and timing of
payment of any benefits under this Participation Agreement is subject to any delay in payment that
may be required under Section 5 of the Plan.
 
Section 2. Change in Control Severance Benefits.
 

If you are terminated in a Covered Termination that occurs during the Change in Control Period, you will receive the severance benefits
set forth in
this Section 2. All severance benefits described herein are subject to standard deductions and withholdings.
 

(a)        Base Salary. You shall receive a cash payment in an amount equal to [     ]1 months (the “Severance Period”) of payment of
your Base Salary. The Base Salary payment will be paid to you in a lump sum cash payment no later than the second regular payroll date following
the later
of (i) the effective date of the Release or (ii) the Closing, but in any event not later than March 15 of the year following the year in which your Separation
from Service occurs.
 

(b)          Annual Target Bonus Payment.  You will be
entitled to [     ]2 of your Target Bonus for the year in which your Covered
Termination occurs.   The amount of the Target Bonus to which you are entitled under this Section 2(b) will be calculated (1) assuming all articulated
performance goals for such bonus (including, but not limited to, corporate and individual performance, if applicable), for the year of the Covered
Termination were achieved at target levels; (2) as if you had provided services for the entire year
 for which the bonus relates; and (3) ignoring any
reduction in your Base Salary that would give rise to your right to resignation for Good Reason (such bonus to which you are entitled under this Section
2(b), the “Annual Target Bonus Payment”).  The Annual Target Bonus Payment shall be paid in a lump sum cash payment no later than the second regular
payroll date following the later of (i) the effective date of the Release or (ii) the Closing, but in any event not later than March 15 of the year following the
year in which your Separation from Service occurs.
 

1 For CEO, 18 months. For other C-level employees, 12 months. For SVP-level employees, 9 months. For VP-level employees, 6 months.
2 For CEO, 150%. For other C-level employees, 100%. For SVP-level employees, 75% months. For VP-level employees, 50%.



(c)          Payment of Continued Group Health Plan Benefits. If you timely elect continued group health plan continuation coverage
under the Consolidated
Omnibus Budget Reconciliation Act of 1985 (“COBRA”) following your Covered Termination date, the Company Group shall pay
directly to the
carrier the full amount of your COBRA premiums on behalf of you for your continued coverage under the Company Group’s health plans,
including coverage for your eligible dependents, until the earliest of (i) the end of the Severance Period
following the date of your Covered Termination,
(ii) the expiration of your eligibility for the continuation coverage under COBRA, or (iii) the date when you become eligible for substantially equivalent
health insurance coverage in connection
 with new employment (such period from your termination date through the earliest of (i) through (iii), the
“COBRA Payment Period”). Upon
the conclusion of such period of insurance premium payments made by the Company Group, you will be responsible
for the entire payment of premiums (or payment for the cost of coverage) required under COBRA for the duration of your eligible COBRA
coverage
period, if any. For purposes of this Section, (1) references to COBRA shall be deemed to refer also to analogous provisions of state law and (2) any
applicable insurance premiums that are paid by the Company Group shall not include any
amounts payable by you under an Internal Revenue Code Section
125 health care reimbursement plan, which amounts, if any, are your sole responsibility. You agree to promptly notify the Company Group as soon as you
become eligible for health
insurance coverage in connection with new employment or self-employment. Notwithstanding the foregoing, if at any time the
Company Group determines, in its sole discretion, that it cannot provide the COBRA premium benefits without potentially
 incurring financial costs or
penalties under applicable law (including, without limitation, Section 2716 of the Public Health Service Act), then in lieu of paying COBRA premiums
directly to the carrier on your behalf, the Company Group will
instead pay you on the last day of each remaining month of the COBRA Payment Period a
fully taxable cash payment equal to the value of your monthly COBRA premium for the first month of COBRA coverage, subject to applicable tax
withholding (such
amount, the “Special Severance Payment”), such Special Severance Payment to be made without regard to your election of COBRA
coverage or
payment of COBRA premiums and without regard to your continued eligibility for COBRA coverage during the COBRA Payment Period.
Such Special Severance Payment shall end upon expiration of the COBRA Payment Period.
 

(d)                 Equity Acceleration. The vesting and exercisability of each outstanding unvested stock option and other stock award, as
applicable, that you
 hold covering the Company Group’s equity securities (including any equity securities assumed, substituted or continued by the
Company’s successor in connection with the Change in Control) as of the date of your Covered Termination (each, an “Equity Award”) and that vests based
solely upon your continued service shall be accelerated in full and any reacquisition or repurchase
rights held by the Company Group (or its successor) in
respect of the equity securities issued pursuant to any Equity Award granted to you shall lapse in full. Each Equity Award that is subject to performance-
based vesting conditions shall vest
in accordance with the terms and conditions set forth the applicable agreement(s) governing such Equity Award.
 
Section 3. Non-Change in Control Severance Benefits.
 

If you are terminated in a Covered Termination that occurs at a time that is not during the Change in Control Period, you will receive:
 

(a)          the base salary cash payment described in Section 2(a) above, but in an amount equal to [     ]3 months and the payment shall
be made in
accordance with the Company Group’s regular payroll practices over the length of the Severance Period rather than in a single lump sum;
 

3 For CEO, 12 months. For other C-level employees, 9 months. For SVP-level employees, 6 months. For VP-level employees, 3 months.



(b)          the COBRA
benefits described in Section 2(c) above, but the Severance Period for purposes of calculating such benefits shall
be [     ]4 months; and
 

(c)          [the Equity
Award acceleration benefits described in Section 2(d).]5

 
In no event shall you be entitled to benefits under both Section 2 and this Section 3. If you are eligible for severance benefits under both Section 2 and this
Section
3, you shall receive the benefits set forth in Section 2 and such benefits shall be reduced by any benefits previously provided to you under Section
3.
 
Section 4. Acknowledgements; Interaction with Prior Benefits.
 

As a condition to participation in the Plan, you hereby acknowledge each of the following:

(a)          The benefits
that may be provided to you under this Participation Agreement are subject to certain reductions and termination
under Section 2 and Section 3 of the Plan.
 

(b)        Your eligibility
for and receipt of any severance benefits to which you may become entitled as described in Section 2 or Section
3 above is expressly contingent upon your execution of and compliance with the terms and conditions of the Plan, the Release and the
Confidentiality
Agreement. Severance benefits under this Participation Agreement shall immediately cease in the event of your violation of the provisions of
Confidentiality Agreement or any other written agreement with the Company Group.
 

(c)          As
further described in Section 2(c) of the Plan, this Participation Agreement and the Plan supersede and replace any change in
control or severance benefits previously provided to you, and by executing below you expressly agree to such treatment.
 

To accept the terms of this Participation Agreement and participate in the Plan, please sign and date this Participation Agreement
 in the space
provided below and return it to _____________________ no later than _________, ____.
 
Kronos Bio, Inc.
 
By:    

   
   
 
Eligible Employee
 
   

Date:  

4 For CEO, 12 months. For other C-level employees, 9 months. For SVP-level employees, 6 months. For VP-level employees, 3 months.
5 For CEO and C-level employees, include the bracketed text. For SVP- and VP-level employees, delete subsection (c) and replace “; and” with “.” in the
preceding subsection (b).



Exhibit 31.3

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a) AS ADOPTED PURSUANT TO

SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Norbert Bischofberger, Ph.D., certify that:

1.           I have reviewed this Quarterly Report on
Form 10-Q of Kronos Bio, Inc.;

2.           Based on my knowledge, this report does
not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;

3.           [Paragraph intentionally omitted
pursuant to Compliance & Disclosure Interpretation 246.13 related to Regulation S-K];

4.           The registrant’s other certifying
officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)
and 15d-15(f)) for
the registrant and have:

(a)          Designed
such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b)          Designed such internal
control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes
in accordance with generally accepted accounting principles;

(c)          Evaluated the
effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d)          Disclosed in this
report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5.           The registrant’s other certifying
officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

(a)          All significant
deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

(b)          Any fraud, whether or
not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: September 9, 2022 By: /s/ Norbert Bischofberger  
    Norbert Bischofberger, Ph.D.
    President and Chief Executive Officer
    (Principal Executive Officer)



Exhibit 31.4

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a) AS ADOPTED PURSUANT TO

SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Yasir Al-Wakeel, BM BCh, certify that:

1.           I have reviewed this Quarterly Report on
Form 10-Q of Kronos Bio, Inc.;

2.           Based on my knowledge, this report does
not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;

3.           [Paragraph intentionally omitted
pursuant to Compliance & Disclosure Interpretation 246.13 related to Regulation S-K];

4.           The registrant’s other certifying
officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f)
and 15d-15(f)) for
the registrant and have:

(a)          Designed such
disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those
entities, particularly during the period in which this report is being prepared;

(b)          Designed such internal
control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes
in accordance with generally accepted accounting principles;

(c)          Evaluated the
effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d)          Disclosed in this
report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5.          The registrant’s other certifying officer
and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a)          All significant
deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

(b)          Any fraud, whether or
not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: September 9, 2022 By: /s/ Yasir Al-Wakeel  
    Yasir Al-Wakeel, BM BCh
    Chief Financial Officer and Head of Corporate Development
    (Principal Financial Officer and
    Principal Accounting Officer)



Exhibit 31.5

CERTIFICATION

I, Norbert Bischofberger, Ph.D., certify that:

  1. I have reviewed this Amendment No. 1 to the Quarterly Report on Form 10-Q/A of Kronos Bio, Inc.; and

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this
report.

Date: September 9, 2022 By: /s/ Norbert Bischofberger  
    Norbert Bischofberger, Ph.D.
    President and Chief Executive Officer
    (Principal Executive Officer)



Exhibit 31.6

CERTIFICATION

I, Yasir Al-Wakeel, BM BCh, certify that:

  1. I have reviewed this Amendment No. 1 to the Quarterly Report on Form 10-Q/A of Kronos Bio, Inc.; and

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this
report.

Date: September 9, 2022 By: /s/ Yasir Al-Wakeel  
    Yasir Al-Wakeel, BM BCh
    Chief Financial Officer and Head of
    Corporate Development
    (Principal Financial Officer and
    Principal Accounting Officer)


