
 

UNITED STATES
 SECURITIES AND EXCHANGE COMMISSION

 WASHINGTON, D.C. 20549 

FORM 8-K
 

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): September 15, 2022

  

BIOATLA, INC.
(Exact name of Registrant as Specified in Its Charter)

  Delaware 001-39787 85-1922320
(State or Other Jurisdiction

 of Incorporation)
(Commission File Number) (IRS Employer

 Identification No.)
     

11085 Torreyana Road  
San Diego, California  92121

(Address of Principal Executive Offices)  (Zip Code)
 

Registrant’s Telephone Number, Including Area Code: 858 558-0708 
 

(Former Name or Former Address, if Changed Since Last Report)

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the 
following provisions: 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

 
Title of each class

 Trading
 Symbol(s)

 
Name of each exchange on which registered

Common Stock, $0.0001 par value per share  BCAB  NASDAQ Global Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this 
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter). 

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new 
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐ 
 



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

(e) 
  
On September 15, 2022, the Compensation Committee of the Board of Directors of BioAtla, Inc. (the “Company”) adopted the BioAtla, Inc. Management 
Change of Control Severance Plan (the “Plan”). 
  
Eric Sievers, M.D., the Company’s Chief Medical Officer, and Christian Vasquez, the Company’s Vice President of Finance, Controller and Secretary, are 
eligible to participate in the Plan. Our other named executive officers are ineligible to participate in the Plan because they have previously entered into 
individual severance agreements.
  
Participants under the Plan are eligible to receive the following payments and benefits in the event of a termination by the Company without Cause or a 
Resignation by the Participant with Good Reason, in each case, during the twelve month period following a Change of Control:
  

• a lump sum payment equal to 0.75 times the sum of the participant’s base salary for Vice Presidents and 1.0 times the sum of the participant’s 
base salary for Senior Vice Presidents and above;

• a prorated portion of the participant’s target bonus amount for the year of termination; and

• full vesting of the participant’s outstanding equity awards (assuming target achievement of any applicable performance-based vesting criteria 
to the extent the performance period has not yet been completed).

  
Receipt of benefits under the Plan is conditioned upon the Participant’s execution of a general release of claims and compliance with certain restrictive 
covenants running in favor of the Company.
  
The foregoing summary is qualified in its entirety by reference to the Plan, a copy of which is attached hereto as Exhibit 10.1 and which is incorporated 
herein by reference. All capitalized terms used above and not otherwise defined shall have the meaning given to such terms in the Plan.
  
Item 9.01 Financial Statements and Exhibits.
  
(d)     Exhibits
 
Exhibit
Number   Description
10.1  

 
BioAtla, Inc. Management Change of Control Severance Plan

104  
 

Cover Page Interactive Data File
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BIOATLA, INC. 
MANAGEMENT CHANGE OF CONTROL SEVERANCE PLAN

 AND SUMMARY PLAN DESCRIPTION

BioAtla, Inc. (the “Company”), and all of its U.S. based wholly owned subsidiaries (collectively, the “Employer”) have 
established this BioAtla, Inc. Management Change of Control Severance Plan (the “Plan”) with the intention of providing 
severance payments and benefits to eligible employees in the event of certain qualifying terminations of employment in 
connection with a change of control of the Company.  The circumstances under which an eligible employee is entitled to 
severance payments and benefits hereunder are described further below.

This Plan supersedes and replaces all previous separation pay under any other plan, agreement, policy or program 
sponsored by the Employer for the eligible employees described below.

1. Effective Date.

The effective date of this Plan is September 15, 2022.  

2. Certain Definitions.

For purposes of this Plan:
 

(i) “Accrued Benefits” shall mean, as of the date of a Participant’s termination of Active Status with the Employer, 
(a) such Participant’s accrued but unpaid base salary compensation and, to the extent required by applicable law, 
paid time off, (b) any earned but unpaid bonus for the fiscal year immediately preceding the fiscal year during 
which the termination of Active Status occurs, (c) other benefits earned, and reimbursements, under any 
Employer-provided plans, policies, and arrangements for the period preceding the effective date of the 
termination of Active Status, each in accordance with the governing documents and policies of any such 
benefits, reimbursements, plans and arrangements, and (d) such other compensation or benefits from the 
Employer as may be required by law.

 
(ii) “Active Status” shall mean the absence of any interruption or termination of service as an Employee. Active 

Status shall not be considered interrupted in the case of sick leave, maternity leave, infant care leave, medical 
emergency leave, military leave, or any other leave of absence properly taken in accordance with the policies of 
the Company or any applicable Subsidiary thereof as may be in effect from time to time.  Whenever a 
mandatory severance period applies under applicable law with respect to a termination of service as an 
Employee, Active Status shall be considered terminated upon such Employee’s receipt of notice of termination 
in whatever form prescribed by applicable law.

(iii) “Base Salary” shall mean the Participant’s annualized basic weekly rate of wages or salary as in effect as of 
immediately prior to the date of the Participant’s CIC Qualifying Termination (or, in the case of a Resignation 
for Good Reason due to a material reduction in the Participant’s base salary, as in effect prior to such reduction), 
as applicable, including any wages or salary that are voluntarily deferred by the 
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Participant under a salary reduction agreement and are not includable in the gross income of the Participant 
under Sections 125, 402(a)(8), or 402(h) of the Internal Revenue Code.  “Base Salary” does not include the 
Participant’s other benefits, bonuses or overtime earnings.

 
(iv) “Board” shall mean the Board of Directors of the Company.

 
(v) “Cause” shall mean (a) the Participant’s conviction of, or entry of a plea of nolo contendere (or similar 

disposition) in respect of, any felony or crime involving moral turpitude, (b) the Participant’s engagement in 
disloyalty to the Employer including fraud, embezzlement, theft, misappropriation or proven dishonesty, (c) the 
Participant’s breach of any written confidentiality, non-competition, non- solicitation agreement, or material 
Employer policy, in each case, regardless of whether such act or omission is materially injurious to the 
Employer, (d) the Participant’s continued failure to substantially perform his or her duties, which failure the 
Participant fails to cure (other than any such failure resulting from incapacity due to physical or mental illness, 
disability or an extended leave of absence) within ten (10) days after a written demand for substantial 
performance is delivered to the Participant by the Employer, which demand describes in reasonable detail the 
manner in which the Employer believes that the Participant has not substantially performed his or her duties, or 
(e) the Participant’s willful engagement in conduct which is materially injurious to the Employer, monetarily or 
otherwise; provided that, no act, or failure to act, on the Participant’s part shall be deemed “willful” unless done, 
or omitted to be done, by the Participant in bad faith and without reasonable belief that his or her action or 
omission was in, or not opposed to, the best interests of the Employer.
 

(vi) “Change of Control” shall mean (a) the acquisition in one or more transactions (whether by purchase, merger, 
amalgamation or otherwise) by any “Person” (as such term is used for purposes of Section 13(d) or Section 
14(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), but excluding, for this 
purpose, (i) the Company and the Subsidiaries, (ii) any employee benefit plan of the Company or any 
Subsidiary or (iii) an entity owned, directly or indirectly, by the stockholders of the Company in substantially 
the same proportions as their ownership of shares of the Company) of “Beneficial Ownership” (within the 
meaning of Rule 13d-3 under the Exchange Act), of more than fifty percent (50%) of the combined voting 
power of the Company’s then outstanding voting securities (the “Voting Securities”); (b) a change in the 
composition of the Board such that the individuals who as of any date constitute the Board (the “Incumbent 
Board”) cease to constitute a majority of the Board at any time during the 24-month period immediately 
following such date; provided, however, that if the election, or nomination for election by the Company’s 
stockholders, of any new director was approved by a vote of at least a majority of the Incumbent Board, such 
new director shall be considered as a member of the Incumbent Board, and provided further that any reductions 
in the size of the Board that are instituted voluntarily by the Incumbent Board shall not constitute a Change of 
Control, and after any such reduction the “Incumbent Board” shall mean the Board as so reduced; or (c) the sale, 
directly or indirectly, of all or substantially all of the Company’s and its Subsidiaries’ assets (determined on a 
consolidated basis), other than to a Person described in clauses (a)(i), (a)(ii) or (a)(iii) of this paragraph.
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Notwithstanding the foregoing, a restructuring, reorganization or similar or analogous event in which the
stockholders of the Company immediately before such event have “Beneficial Ownership” (within the meaning 
of Rule 13d-3 under the Exchange Act) of the Company, or of the resulting entity, immediately after such event 
in substantially the same proportions as their ownership of shares of the Company immediately before such 
event shall not constitute a Change of Control.  In addition, if required for compliance with Section 409A, in no 
event will a Change of Control be deemed to have occurred if such transaction is not also a “change in the 
ownership or effective control of” the Company or “a change in the ownership of a substantial portion of the 
assets of” the Company as determined under Treasury Regulation Section 1.409A-3(i)(5) (without regard to any 
alternative definition thereunder).

 

(vii)“Change of Control Protection Period” shall mean the period commencing on the date of consummation of a 
Change of Control and ending on the date that is twelve (12) months immediately following the consummation 
of a Change of Control.

(viii)“CIC Qualifying Termination” shall mean an “involuntary separation from service” within the meaning of 
Section 409A due to a termination of a Participant’s Active Status by the Employer without Cause or a 
Resignation for Good Reason, in each case, during the Change of Control Protection Period.  For the avoidance 
of doubt, the termination of a Participant’s Active Status due to death or disability shall not constitute a CIC 
Qualifying Termination for purposes of this Plan.

 
(ix) “CIC Severance Multiple” shall mean the applicable multiple set forth on Exhibit A attached hereto, unless 

otherwise specified by the Committee with respect to a Participant.

(x) “CIC Severance Period” shall mean the applicable period set forth on Exhibit A attached hereto immediately 
following the date of the CIC Qualifying Termination, unless otherwise specified by the Committee with respect 
to a Participant.

(xi) “Code” shall mean the Internal Revenue Code of 1986, as amended.
 

(xii)“Committee” shall mean the Compensation Committee of the Board.
 

(xiii)“Conditions” means (a) the Participant has returned all Employer property in the Participant’s possession within 
ten (10) business days following the date of the Participant’s CIC Qualifying Termination, as applicable, (b) the 
Participant has executed a separation and release agreement in a form acceptable to the Company (the 
“Release”), which Release shall include a full and complete general release of all claims that the Participant 
may have against the Employer, its affiliates, and their respective officers and directors, return of property and 
continued cooperation covenants, and such other covenants and provisions as the Company determines in its 
sole discretion, (c) the Release has become effective no later than the 30th day after the date of the Participant’s  
CIC Qualifying Termination, as applicable, or such later date as may be required by applicable law, and (d) the 
Participant’s continued compliance with Section 8 herein 
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and any other confidentiality, non-solicitation, non-competition, invention assignment, or similar agreement by 
and between the Participant and the Employer.

 
(xiv)“Eligible Position” shall mean each position set forth on Exhibit A attached hereto.

 
(xv)“Employee” shall mean any person, including an officer, who is a common law employee of, receives 

remuneration for personal services to, is reflected on the official human resources database as an employee of, 
and is on the payroll of an Employer. A person is on the payroll if he or she is paid from or at the direction of 
the payroll department of an Employer. Persons providing services to the Company, or to any Subsidiary or 
affiliate thereof, pursuant to an agreement with a staff leasing organization, temporary workers engaged through 
or employed by temporary or leasing agencies, and workers who hold themselves out to the Company or a 
Subsidiary or affiliate thereof to which they are providing services as being independent contractors, or as being 
employed by or engaged through another company while providing the services, and persons covered by a 
collective bargaining agreement (unless the collective bargaining agreement applicable to the person specifically 
provides for participation in this Plan) are not Employees for purposes of this Plan and do not and cannot 
participate in this Plan, whether or not such persons are, or may be reclassified by the courts, the Internal 
Revenue Service, the U.S. Department of Labor, or other person or entity as, common law employees of the 
Company, or any Subsidiary or affiliate thereof, either solely or jointly with another person or entity.

 
(xvi)“Participation Agreement” shall mean a participation letter or agreement in substantially the form attached as 

Exhibit B hereto.
 

(xvii)“Potential Change of Control” shall mean the earliest to occur of (a) the execution of an agreement or letter of 
intent, the consummation of the transactions described in which would result in a Change of Control, (b) the 
approval by the Board of a transaction or series of transactions, the consummation of which would result in a 
Change of Control, or (c) the public announcement of a tender offer for the Company’s voting stock, the 
completion of which would result in a Change of Control.”

 
(xviii)“Potential Change of Control Period” shall mean the period commencing on the date of a Potential Change of 

Control and ending on the date immediately preceding the date of the earlier to occur of (i) consummation of a 
Change of Control or (ii) the abandonment of the transactions contemplated by the Potential Change of Control.

 
 

(xix)“Resignation (or Resign) for Good Reason” shall mean the Participant’s resignation from employment with the 
Company if any of the following actions are taken by the Company without the Participant’s prior written 
consent: (i) a material reduction in the Participant’s base salary, unless pursuant to a salary reduction program 
applicable generally to similarly situated employees of the Company; (ii) a material reduction in the 
Participant’s duties (including responsibilities and/or authorities), provided, however, that a change in job 
position (including a change in title) shall not be deemed a "material reduction" in and of itself unless the 
Participant’s new duties are materially reduced from the prior duties; or (iii) relocation of the Participant’s 
principal place of 
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employment to a place that increases the Participant’s one-way commute by more than thirty-five (35) miles as 
compared to the Participant’s then-current principal place of employment immediately prior to such relocation. 
In order for the Participant to resign for Good Reason, each of the following requirements must be met: (A) the 
Participant must provide written notice to the Company within thirty (30) calendar days after the first 
occurrence of the event giving rise to Good Reason setting forth the basis for the Participant’s resignation, (B) 
the Participant must allow the Company at least thirty (30) calendar days from receipt of such written notice to 
cure such event, (C) such event is not reasonably cured by the Company within such thirty (30) calendar day 
period (the "Cure Period"), and (D) the Participant must resign from all positions the Participant then hold with 
the Company not later than thirty (30) calendar days after the expiration of the Cure Period.

 
(xx)“Restrictive Period” shall mean the applicable CIC Severance Period.

 
(xxi)“Section 409A” shall mean Code Section 409A and the Treasury Regulations promulgated thereunder.

 
(xxii)“Subsidiary” shall mean any corporation, partnership, joint venture, company or other business entity of which 

50% or more of the outstanding voting power is beneficially owned, directly or indirectly, by the Company.

(xxiii)“Target Bonus” means a Participant’s target bonus, if any, as in effect for the fiscal year in which the CIC 
Qualifying Termination occurs (assuming all applicable performance goals and all applicable conditions are 
100% satisfied).

3. Eligibility for Participation.

Each Employee who (i) is employed by the Employer in the United States in an Eligible Position, (ii) is offered a 
Participation Agreement by the Company, and (iii) signs and returns a Participation Agreement shall be eligible to participate in 
this Plan (each such individual, a “Participant”).  Any Employee with an individual agreement providing for severance shall not 
be eligible to be a Participant, unless otherwise determined by the Committee.  Each Participant under this Plan shall not be 
eligible to participate in any other severance or separation pay plan.

4. Change of Control Severance Benefits. 

If a Participant experiences a CIC Qualifying Termination, then, in addition to the Accrued Benefits, the Employer will 
provide to such Participant the following severance benefits, subject to the Participant satisfying the Conditions:

(i) The Employer will pay the Participant severance pay equal to the CIC Severance Multiple, multiplied by 
the Participant’s Base Salary (the “CIC Cash Severance Payment”). The CIC Cash Severance Payment will 
be paid in a lump sum within 10 business days following the date the Release becomes irrevocable, less 
applicable tax withholdings.  
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(ii) The Employer will pay the Participant an amount equal to a prorated portion of the Participant’s target 
bonus amount for the year of the CIC Qualifying Termination (the “Target Bonus Amount”) that 
corresponds to the Participant’s service during such year (the “Prorata Bonus Payment”) which shall be 
calculated by multiplying (i) the Target Bonus Amount, by (ii) a fraction, the numerator of which is the 
number of days during such year that the Participant was employed by the Company and the denominator 
of which is three hundred and sixty-five (365). The Prorata Bonus Payment will be paid to the Participant, 
in the form of a lump sum payment within 10 business days following the date the Release becomes 
irrevocable, less applicable tax withholdings. For purposes of calculating the Target Bonus Amount for any 
such year, the Participant’s final base salary will be calculated prior to giving effect to any reduction in base 
salary that would give rise to the Participant’s right to resign for Good Reason.

(iii) All of the Participant’s outstanding unvested equity awards shall immediately vest as of the date of the 
Participant’s CIC Qualifying Termination (assuming target achievement of any applicable performance-
based vesting criteria to the extent the performance period has not yet been complete) and shall settle, if 
applicable, within sixty (60) days of such termination (or such earlier time provided in the applicable award 
agreement); provided that to the extent necessary to avoid adverse tax treatment under Section 409A with 
respect to any equity award subject to Section 409A, such equity award shall instead be settled on the 
settlement date(s) applicable to such equity award under the applicable award agreement (or such earlier 
date(s) as are in compliance with Section 409A).

5. Separation Offset

The severance payments and benefits payable pursuant to Section 4 will be reduced and/or offset by any notice 
payments, wages, salary and/or paid days in lieu of notice the Participant is given or is required to be given by the Employer to 
satisfy its obligations under WARN or any similar state statute.  Any reduction or offset shall be taken from the payments and 
benefits first due under this Plan without affecting the time and form of the remaining payments. The value of benefits paid on 
behalf of but not directly to the Participant will not be treated as an offset.

6. Time and Form of Payment.

Any severance payments and benefits that become payable pursuant to this Plan shall be paid at such time and in such 
form as set forth in Section 4; provided, however, if the payment and benefits under this Plan replace or substitute payments 
and/or benefits under another arrangement that is subject to Section 409A, then the severance and benefits that become payable 
pursuant to this Plan shall be paid at such time and in such form as under such other arrangement to extent required to comply 
with Section 409A.  In the event a Participant entitled to receive severance payments and benefits under this Plan dies before 
receiving those payments and benefits, those payments and benefits will be paid to the Participant’s estate upon the estate’s 
execution of a full release of all claims against the Employer and its affiliates.

No benefits will be paid under this Plan until the Participant satisfies the Conditions.  All benefits under this Plan are 
subject to any required withholding and payroll taxes.
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Receipt of severance payments and benefits under this Plan shall be in lieu of any other severance payments or benefits 
under any other plan, policy or program sponsored by the Employer.

7. Section 409A 

Notwithstanding anything else herein to the contrary, to the extent any severance payments or benefits provided under 
this Plan in connection with the Participant’s termination of Active Status constitute deferred compensation subject to Section 
409A and the Participant is deemed at the time of such termination to be a “specified employee” under Section 409A, then such 
payment shall not be made or commence until the earlier of (i) the expiration of the six-month period measured from the 
Participant’s separation from service (within the meaning of Section 409A) and (ii) the date of the Participant’s death, provided 
that such deferral shall be effected only to the extent required to avoid adverse tax treatment to the Participant, including, without 
limitation, the additional tax for which the Participant would otherwise be liable under Code Section 409A(a)(1)(B) in the 
absence of such a deferral.  Following such a deferral, the first payment of any severance payment or benefit hereunder will 
include a catch-up payment covering the amount that would have otherwise been paid hereunder during the period between the 
Participant’s date of separation from service and the first payment date, but for the application of this provision, and the balance 
of the payments and benefits (if any) will be payable in accordance with their original schedule.  To the extent any payment under 
this Plan may be classified as a “short-term deferral” within the meaning of Section 409A, such payment shall be deemed a short-
term deferral, even if it may also qualify for an exemption from Section 409A under another provision thereof.  Payments 
pursuant to this Plan are intended to constitute separate payments for purposes of Section 1.409A-2(b)(2) of the Treasury 
Regulations.  To the extent that any provision of this Plan is ambiguous as to its compliance with Section 409A and Section 409A 
applies to such provision, the provision will be read in such a manner so that all payments hereunder comply with Section 409A.  
To the extent any expense reimbursement or the provision of any in-kind benefit under this Plan is determined to be subject to 
Section 409A, the amount of any such expenses eligible for reimbursement, or the provision of any in-kind benefit, in one 
calendar year shall not affect the expenses eligible for reimbursement, or in-kind benefits to be provided, in any other taxable 
year (except, in the case of medical reimbursement arrangement, for any lifetime or other aggregate limitation applicable to 
expenses), in no event shall any expenses be reimbursed after the last day of the calendar year following the calendar year in 
which the Participant incurred such expenses, and in no event shall any right to reimbursement or the provision of any in-kind 
benefit be subject to liquidation or exchange for another benefit.  Notwithstanding anything to the contrary herein, in no event 
shall the timing of a Participant’s execution of a release pursuant to this Plan result, directly or indirectly, in such Participant 
designating the calendar year of any payment hereunder, and, to the extent required by Section 409A, if a payment hereunder that 
is subject to execution of a release could be made in more than one taxable year, payment shall be made in the later taxable year.  
Notwithstanding the foregoing, the Employer makes no representations that the payments and benefits provided under this Plan 
comply with Section 409A and in no event shall the Employer, any Employer affiliates, or their respective employees, officers, 
directors, agents and representatives (including, without limitation, legal counsel) be liable for all or any portion of any taxes, 
penalties, interest or other expenses that may be incurred by Participant on account of non-compliance with Section 409A.
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8. Termination or Return of Benefits.  A Participant’s right to receive benefits under this Plan shall terminate 
immediately either (a) if the Company establishes (whether before or after the Participant’s termination of Active Status) that the 
Participant engaged in any behavior constituting Cause or (b) if the Participant engages in any of the following actions (to the 
extent prohibition of such actions is permissible under applicable law) without the prior written approval of the Plan 
Administrator:

(i) at any time prior, willfully breaches a material provision of any confidentiality, invention assignment, or 
similar agreement by and between the Participant and Employer;

(ii) at any time prior to or during the applicable Restrictive Period, either directly or indirectly, on the 
Participant’s own behalf or on behalf of any other person or entity, by or through any means including but 
not limited to social media: (x) solicits, invites, induces, causes, or encourages any director, officer, 
employee, agent, representative, consultant, or contractor of the Employer to alter or terminate his, her, or 
its employment, relationship, or affiliation with the Employer; (y) interferes or attempts to interfere with 
any aspect of the relationship between the Employer and any such director, officer, employee, agent, 
representative, consultant, or contractor; or (z) engages, hires, or employs, or causes to be engaged, hired, 
or employed, in any capacity whatsoever, any such director, officer, employee, agent, representative, 
consultant, or contractor; 

(iii) at any time during Participant’s employment with Employer, for any reason, on the Participant’s own behalf 
or on behalf of any other person or entity, by or through any means including but not limited to social 
media: solicits, invites, induces, causes or encourages any of the Employer’s then current clients, customers, 
suppliers, vendors, distributors, licensors, licensees or other third party (or any such person or entity whose 
business the Employer was then soliciting or attempting to solicit) to terminate or materially diminish their 
existing business relationship with the Employer or interferes in any other manner with any existing 
business relationship between the Employer and any then current client, customer, supplier, vendor, 
distributor, licensor, licensee or other third party (or any such person or entity whose business the Employer 
was then soliciting or attempting to solicit); 

(iv) at any time, directly or indirectly, through any means including but not limited to social media, makes any 
derogatory, disparaging or negative comments about the products, officers, directors, consultants or 
employees of the Employer or any joint venture partner of the Employer (other than providing information 
to any governmental agency to the extent required by law, or giving truthful testimony in response to direct 
questions asked pursuant to a lawful subpoena or other legal process); or 

(v) at any time during the Participant’s employment with the Employer, either directly or indirectly, on the 
Participant’s own behalf or on behalf of any other person or entity, by or through any means, serves as an 
officer, board member, board advisor, stockholder, owner, employee, partner, proprietor, investor, joint 
venture partner, affiliate, agent, representative or consultant of any other person, corporation, firm, 
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partnership or other entity whatsoever that competes directly or indirectly with the Employer anywhere in 
the world, in any line of business engaged in (or reasonably planned to be engaged in) by the Employer; 
provided, however, that the Participant may hold, as a passive investment, up to (i) 2% of any class of 
securities of any private enterprise (but without active participation in the activities of such enterprise); or 
(ii) 1% of any class of securities of any publicly-traded enterprise (but without active participation in the 
activities of such enterprise).

Each Participant represents, warrants, agrees, and understands that: (i) the covenants and agreements set forth in this Section 8 
are reasonable in their geographic scope, temporal duration, and the type and scope of activities they restrict; (ii) the Employer’s 
agreement to employ a Participant, and a portion of the compensation to be paid to a Participant hereunder, are in consideration 
for such covenants and such Participant’s continued compliance therewith, and constitute adequate and sufficient consideration 
for such covenants; (iii) each Participant shall not raise any issue of, nor contest or dispute, the reasonableness of the geographic 
scope, temporal duration, or content of such covenants and agreements in any proceeding to enforce such covenants and 
agreements; (iv) the enforcement of any remedy hereunder will not prevent any Participant from earning a livelihood, because 
each Participant’s past work history and abilities are such that each Participant can reasonably expect to find work in other areas 
and lines of business; (v) the covenants and agreements set forth in this Section 8 are essential for the Employer’s reasonable 
protection, are designed to protect the Employer’s legitimate business interests, and are necessary and implemented for legitimate 
business reasons; and (vi) in entering into these agreements, the Employer has relied upon each Participant’s representation that 
such Participant will comply in full with the covenants and agreements set forth in this Section 8.
 

9. Golden Parachute

 Anything in this Plan to the contrary notwithstanding, if any payment or benefit a Participant would receive from the  
Employer 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 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 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 Executive’s 
receipt, on an after-tax basis, of the greater amount of the Payment.  Any reduction made pursuant to this Section 9 shall be made 
in accordance with the following order of priority: (i) stock options whose exercise price exceeds the fair market value of the 
optioned stock (“Underwater Options”), (ii) Full Credit Payments (as defined below) that are payable in cash, (iii) non-cash Full 
Credit Payments that are taxable, (iv) non-cash Full Credit Payments that are not taxable, (v) Partial Credit Payments (as defined 
below) and (vi) non-cash employee welfare benefits.  In each case, reductions shall be made in reverse chronological order such 
that the payment or benefit owed on the latest date following the occurrence of the event triggering the excise tax will be the first 
payment or benefit to be reduced (with reductions made pro-rata in the event payments or benefits are owed at the same time).  
“Full Credit Payment” means a payment, distribution or benefit, whether paid or payable or distributed or distributable pursuant 
to the terms of this Plan or otherwise, that if reduced in value by one dollar reduces the amount of the parachute payment (as 
defined in Section 280G of the Code) by one dollar, determined as if such payment, distribution or benefit had been paid or 
distributed 
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on the date of the event triggering the excise tax.  “Partial Credit Payment” means any payment, distribution or benefit that is not 
a Full Credit Payment.

 A nationally recognized certified public accounting firm selected by the Company (the “Accounting Firm”) shall perform 
the foregoing calculations related to the Excise Tax.  If a reduction is required pursuant to this Section 9, the Accounting Firm 
shall administer the ordering of the reduction as set forth in this Section 9.  The Employer shall bear all expenses with respect to 
the determinations by such accounting firm required to be made hereunder.  Any good faith determinations of the Accounting 
Firm made hereunder shall be final, binding, and conclusive upon each Participant and the Employer.

10. Plan Administrator.

The Plan is administered by the Company (the “Plan Administrator”).  The Plan Administrator is the named fiduciary 
under the Plan.  In exercising fiduciary responsibilities, the Plan Administrator will have discretionary authority (a) to determine 
whether and to what extent Participants and beneficiaries are entitled to Plan benefits, and (b) to construe the Plan terms.  The 
Plan Administrator will be deemed to have properly exercised such discretionary authority unless the Plan Administrator has 
abused its discretion hereunder by acting arbitrarily and capriciously.

Inquiries to the Plan Administrator should be addressed to the Plan Administrator, BioAtla, Inc, c/o Senior Vice 
President, Human Resources, 11085 Torreyana Road, San Diego, California 92121, telephone number (858) 558-0708.

11. Plan Sponsor.

The sponsor of this Plan is BioAtla, Inc.  The Plan Sponsor’s employer identification number assigned by the Internal 
Revenue Service is 85-1922320.  The Plan Number is 0503.

12. Plan Year.

Each Plan Year is January 1 to December 31, provided that the first plan year shall be September 15, 2022 to December 
31, 2022.

13. Type of Plan.

This is an employee welfare plan, which provides separation pay benefits to eligible Participants.  The Plan is an 
unfunded plan administered by the Plan Administrator.  When separation pay benefits are payable under the terms of this Plan, 
the benefits are paid from the general assets of the Plan Sponsor.  All Plan benefits are paid by the Plan Sponsor and no 
Participant contributions are required.

14. Legal Service.

Any legal notices regarding this Plan should be sent to the Plan Administrator, BioAtla, Inc. c/o Senior Vice President, 
Human Resources, 11085 Torreyana Road, San Diego, California 92121.
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15. Claims Procedure.

If a Participant disagrees with a response to a claim for benefits under this separation pay plan, the Participant may make 
a claim to the Plan Administrator.  This claim should be in the form of a letter stating why the Participant disagrees and should 
include all facts and information the Participant wants the Plan Administrator to consider.  The Participant will be advised of the 
acceptance or rejection of his or her claim within 90 days after the claim is received, unless special circumstances require an 
extension of time for processing the claim.  If the Plan Administrator requires an extension, written notice of the extension will 
be furnished to the Participant prior to the end of the initial 90-day period.  The extension will not exceed an additional period of 
90 days.  The extension notice from the Plan Administrator will state the special circumstances requiring the extension of time 
and the date by which the Plan Administrator expects to make a final decision.

In the event the Participant’s claim is wholly or partially denied, it must be denied in writing or by electronic notice and 
the denial must state in detail the specific reasons for the denial, the specific plan provisions upon which the denial is based, any 
additional material or information which the Participant may provide which would entitle him or her to the benefits claimed, an 
explanation of why such material or information is necessary, and an explanation of the Plan’s review procedures and the time 
limits applicable to such procedures, including a statement of the Participant’s right to bring a civil action under Section 502(a) of 
ERISA following a denial on review of the claim.  Any electronic notice will comply with the regulations of the U.S. Department 
of Labor.  

If the Participant chooses to submit a claim for review by the Plan Administrator, then within 60 days after the date the 
claim is denied, the Participant or his or her authorized representative must make a written request to the Plan Administrator for 
review.  The Participant’s request for review of a denied claim should include a statement of the reasons the claim should be 
allowed, all facts in support of the request and any other matters the Participant or his or her authorized representative feels are 
pertinent.  The Participant 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, and the Participant may also submit 
additional written comments, documents, records, and other information to the Plan Administrator which support the Participant’s 
claim.

The Plan Administrator will advise the Participant of the decision in writing within 60 days following receipt of the 
Participant’s request for review, unless special circumstances require an extension of time for processing (not to exceed an 
additional 60 days).  If an extension is necessary, a decision will be made as soon as possible, but not later than 120 days after the 
Plan Administrator receives the Participant’s request for review.  If an extension of time for review is required because of special 
circumstances, written notice of the extension, the Plan Administrator’s reasons for needing more time, and the date by which the 
Plan Administrator expects to render its decision on the review will be furnished to the Participant prior to the commencement of 
the extension.  The decision on review will be in writing or by electronic notice and will include specific reasons for the decision, 
specific references to the plan provisions upon which the decision is based, a statement that the Participant is entitled to receive, 
upon request and free of charge, reasonable access to and copies of all documents and other information relevant to the 
Participant’s claim on appeal, and a statement of the Participant’s rights to bring suit under Section 502(a) of ERISA following 
the denial of an appeal.  Any electronic notice will comply with the regulations of the U.S. Department of Labor.    
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If the Participant’s claim is denied on appeal, the Participant has a right to bring an action under Section 502(a) of the 
Employee Retirement Income Security Act of 1974, as amended. The Participant must pursue all claims and appeals procedures 
described in this Plan document before the Participant seeks any other legal recourse with respect to Plan benefits.  

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 a Participant who 
wishes to submit additional information in connection with an appeal from the denial of benefits to do so at the Participant’s own 
expense.  The Plan Administrator shall have sole and exclusive discretion over claims and appeals issues and determinations, 
regardless of the timing of such determination or the exercise of such discretion.

No legal action for benefits under the Plan may be brought until the Participant (i) has submitted a written application for 
benefits in accordance with the procedures described 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 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 the Participant’s claim or appeal within the relevant time limits specified above, the Participant 
may bring legal action for benefits under the Plan pursuant to Section 502(a) of ERISA.  

16. ERISA Rights.

As a participant in this Plan you are entitled to certain rights and protections under the Employee Retirement Income 
Security Act of 1974 (ERISA).  ERISA provides that all plan participants shall be entitled to:

Receive Information about Your Plan and Benefits

Examine, without charge, at the Plan Administrator’s office and at other specified locations, such as worksites and union 
halls, all documents governing the plan, including insurance contracts and collective bargaining agreements, and a copy of the 
latest annual report (Form 5500 Series) filed by the Plan with the U.S. Department of Labor and available at the Public 
Disclosure Room of the Employees Benefits Security Administration.

Obtain, upon written request to the Plan Administrator, copies of documents governing the operation of the Plan, 
including insurance contracts and collective bargaining agreements, and copies of the latest annual report (Form 5500 Series) and 
updated summary plan description.  The Plan Administrator may make a reasonable charge for the copies.

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

Prudent Actions by Plan Fiduciaries

In addition to creating rights for plan participants ERISA imposes duties upon the people who are responsible for the 
operation of the employee benefit plan.  The people who operate your plan, called “fiduciaries” of the plan, have a duty to do so 
prudently and in the interest of you and other plan participants and beneficiaries.  No one, including your employer, your union, 
or any other person, may 
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fire you or otherwise discriminate against you in any way to prevent you from obtaining a welfare benefit or exercising your 
rights under ERISA.

Enforce Your Rights

If your claim for a welfare 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 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 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.  In addition, if you 
disagree with the plan’s decision or lack thereof concerning the qualified status of a domestic relations order or a medical child 
support order, you may file suit in Federal court.  If it should happen that plan fiduciaries misuse the plan’s money, or 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.

Assistance with Your Questions

If you have any questions about your 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 contact the Employee Benefits 
Security Administration by calling 1-866-444-EBSA, or viewing the web-site at http://www.dol.gov.ebsa.

17. Right to Amend or Terminate Plan.

The Company reserves the right to amend or terminate this Plan without the consent of Participants, except that, during a 
Potential Change of Control Period and on and after a Change of Control, the Plan may only be amended or terminated with the 
written consent of a majority of the then covered Participants.  Notwithstanding the foregoing, once an eligible Participant has 
incurred a CIC Qualifying Termination, as applicable, the Plan may not be amended or terminated with respect to such 
Participant without such Participant’s written consent. 

18. No Guarantee of Employment.

This Plan is not a guarantee of continued employment.  A Participant’s employment remains terminable by either the 
Participant or the Employer with or without cause.
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IN WITNESS WHEREOF, the Company has caused this Separation Pay Plan to be executed this 21st day of September, 
2022.

BIOATLA, INC.

By: /s/ Jay M. Short, Ph.D.  
 Name: Jay M. Short, Ph.D.

       Title:   Chief Executive Officer
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EXHIBIT A

Eligible Position CIC Severance Multiple CIC Severance Period

Senior Vice President 
and Above

1.0 12 months

Vice President 0.75 9 months
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EXHIBIT B

BIOATLA, INC.
  

[Date]

[Name]

Re: Participation in BioAtla, Inc. Management Change of Control Severance Plan

Dear [Name]:

The purpose of this letter is to inform you that you have been designated by BioAtla, Inc. (the “Company” and together with its U.S. 
subsidiaries and/or affiliates, the “Employer”), as a participant in the Company’s Management Change of Control Severance Plan, a copy of 
which is enclosed herewith (as in effect from time to time, the “Plan”).  Capitalized terms used in this letter but not otherwise defined herein 
have the meanings given to those terms in the Plan.

Subject to the terms and conditions of the Plan, if you undergo a CIC Qualifying Termination and, in each case, satisfy the Conditions, the 
Employer will provide you the applicable severance benefits described in the Plan. 

Your participation in the Plan is governed in all respects by the terms and conditions of the Plan (including, without limitation, your 
restrictive covenant obligations set forth in Section 8 of the Plan), and in the event of any conflict between this letter and the Plan, the Plan 
will control.

Sincerely,

 
BioAtla, Inc.

_________________________________
 Name:

Title:

I acknowledge and agree that my participation in the Plan is governed in all respects by the terms and conditions of the Plan (including, 
without limitation, my restrictive covenant obligations set forth in Section 8 of the Plan).

_________________________________
 [Name]

_________________________________ (Date)
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