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Item 1.01. Entry into a Material Definitive Agreement.
 
Background
 
As previously disclosed, Carisma Therapeutics
Inc. (the “Company”) entered into an Agreement and Plan of Merger (the “Merger Agreement”), dated as of
June 22,
2025, by and among the Company, Azalea Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of the Company (“Merger
Sub”), Ocugen, Inc., a Delaware corporation (“Ocugen”), and OrthoCellix, Inc. (“OrthoCellix”),
a Delaware corporation and wholly-owned subsidiary of
Ocugen, pursuant to which, among other matters, and subject to the satisfaction
or waiver of the conditions set forth in the Merger Agreement, Merger Sub
will merge with and into OrthoCellix (the “Merger”),
 with OrthoCellix continuing as a wholly owned subsidiary of the Company and the surviving
company of the Merger. Pursuant to the Merger
Agreement, the Company and OrthoCellix have agreed to use commercially reasonable efforts to enter into
subscription agreements with one
or more investors designated by OrthoCellix (the “Investors”), pursuant to which such anticipated Investors would agree
to
purchase, at or immediately following the closing of the Merger, shares of common stock, par value $0.001 per share, of the Company (“Common
Stock”) for aggregate gross proceeds at least equal to $25.0 million (the “Concurrent Investment”). Pursuant to the
Merger Agreement, Ocugen agreed to
enter into a subscription agreement with the Company, pursuant to which Ocugen will commit to purchase,
 as part of the anticipated Concurrent
Investment, shares of Common Stock for aggregate gross proceeds equal to not less than $5.0 million.
 
Subscription Agreement
 
On
August 29, 2025, as part of the anticipated Concurrent Investment, the Company entered into a subscription agreement with Ocugen (the
“Subscription
Agreement”), pursuant to which the Company agreed to issue and sell to Ocugen in a private placement (the “Ocugen
Investment”) an aggregate of $5.0
million of shares of Common Stock (the “Ocugen Shares”), which is expected to be at
a price per share to be calculated by dividing (i) the Aggregate
Valuation (as defined in the Merger Agreement) by (ii) the Post-Closing
Parent Shares (as defined in the Merger Agreement).
 
Pursuant to the Subscription Agreement, if the
Company grants to any anticipated Investors in the anticipated Concurrent Investment any rights, privileges
or protections more favorable
than those granted to Ocugen under the Subscription Agreement or the Registration Rights Agreement (as defined below),
then Ocugen shall
be automatically entitled to such more favorable rights, privileges and protections, subject to certain specified exceptions.
 
The Ocugen Investment is expected to be consummated
as part of the anticipated Concurrent Investment at or immediately following the closing of the
Merger, subject to approval by the Company’s
stockholders under the rules of The Nasdaq Stock Market LLC of the issuance of shares of Common Stock
in the Merger and in the anticipated
Concurrent Investment, the closing of the Merger and the satisfaction of other customary closing conditions.
 
Chardan Capital Markets LLC and Lake Street Capital
Markets, LLC are acting as placement agents for the Ocugen Investment.
 
The Company also intends to enter into a registration
 rights agreement (the “Registration Rights Agreement”) with the Investors that participate in the
anticipated Concurrent Investment,
including Ocugen, at the closing of the anticipated Concurrent Investment, pursuant to which, among other things, the
Company will agree
to provide for the registration of the resale of certain shares of Common Stock that are held by such Investors, including the Ocugen
Shares.
 
The preceding summary of the Subscription Agreement
does not purport to be complete and is qualified in its entirety by reference to the full text of the
Subscription Agreement, a copy of
which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ending September 30,
2025.
 
Item 3.02. Unregistered Sales of Equity Securities.
 
The information contained in Item 1.01 of this
Current Report on Form 8-K is incorporated herein by reference. Based in part upon the representations of
Ocugen in the Subscription Agreement,
the offering and sale of the Ocugen Shares will be exempt from registration under Section 4(a)(2) of the Securities
Act of 1933, as amended
(the “Securities Act”). The Ocugen Shares have not been registered under the Securities Act or any state securities laws,
and the
Ocugen Shares may not be offered or sold in the United States absent registration with the Securities and Exchange Commission
 (the “SEC”) or an
applicable exemption from the registration requirements. The sale of the Ocugen Shares will not involve
a public offering and will be made without general
solicitation or general advertising. Ocugen represented that it is an institutional
 “accredited investor” as defined in Rule 501(a) under Regulation D
promulgated pursuant to the Securities Act or a “qualified
institutional buyer” within the meaning of Rule 144A under the Securities Act, and that Ocugen
is acquiring the Ocugen Shares for
investment purposes only and not with a view to any resale, distribution or other disposition of the Ocugen Shares in
violation of the
United States federal securities laws.
 

 



 

 
Item 5.01. Changes
in Control of Registrant.
 
To the extent required by
this Item, the information contained in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
Item 5.02. Departure of Directors or Certain
Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
Amended and Restated Employment Agreement
 
On August 29, 2025, at the request of OrthoCellix,
the Company entered into an Amended and Restated Employment Agreement with Steven Kelly, the
Company’s President and Chief Executive
Officer (the “A&R Employment Agreement”), which amends and restates Mr. Kelly’s Employment Agreement,
dated
March 7, 2023, with the Company (the “Original Employment Agreement”), subject to and effective upon the closing of the
Merger. Pursuant to the
A&R Employment Agreement, Mr. Kelly will serve as the Company’s President and Chief Executive Officer
following the Merger. The A&R Employment
Agreement provides for substantially similar compensation arrangements as the Original Employment
Agreement, except that the A&R Employment
Agreement (i)  reflects Mr. Kelly’s current base salary that was implemented
as part of the Company’s annual compensation review in December 2024,
(ii) clarifies that the Merger will not constitute
a “Change in Control” under the A&R Employment Agreement and (iii) provides that the Company will
grant Mr. Kelly,
on or following the closing of the Merger, an option for a number of shares of the Company’s common stock equal to 4.0% of the fully
diluted capitalization of the Company at the closing of the Merger, which option will have an exercise price equal to the closing price
of the Company’s
common stock on the grant date and will vest in three equal annual installments beginning on the first anniversary
of the grant date and ending on the third
anniversary of the grant date, subject to Mr. Kelly’s continued service through the
applicable vesting dates. In the event the Merger does not close, the
A&R Employment Agreement will be void and of no force or effect
and the Original Employment Agreement will remain in effect.
 
Retention and Transaction Bonus Agreement
 
In addition, on August  29, 2025, the Company
 entered into a Retention and Transaction Bonus Agreement with Mr.  Kelly (the “Bonus Agreement”).
Pursuant to the Bonus
Agreement, if Mr. Kelly remains continuously employed by the Company through the earlier of (i)  the date of the closing of the
Merger and (ii) October 31, 2025 (such earliest date, the “Retention Date”), subject to his execution and non-revocation
of a release of claims in favor of
the Company, Mr. Kelly will be entitled to receive a retention bonus in a lump sum amount equal
to the sum of (i) 12 months of his current base salary and
(ii) 100.0% of his 2025 annual discretionary bonus at target, prorated
based on the Retention Date (the “Retention Bonus”). If Mr. Kelly becomes eligible
for the Retention Bonus on October  31,
 2025 (because Mr.  Kelly remained continually employed by the Company through October  31, 2025 and the
closing of the Merger
has not occurred by that date), as a condition of receiving the Retention Bonus, Mr. Kelly must forgo the severance benefits set
forth
in his Original Employment Agreement, other than certain continued healthcare benefits payments pursuant to the terms and conditions
of the Original
Employment Agreement. In addition, pursuant to the Bonus Agreement, if the closing of the Merger occurs prior to October 31,
2025, contingent upon
Mr. Kelly remaining continuously employed by the Company through such closing of the Merger and subject to
his execution and non-revocation of a
release of claims in favor of the Company, Mr. Kelly will be entitled to an additional transaction
bonus in a lump sum amount equal to the difference of
(i)  the sum of (x) 18 months of his current base salary, (y) 150.0%
of his 2025 annual discretionary bonus at target, and (z) 100.0% of his 2025 annual
discretionary bonus at target, prorated based
 on the date of the closing of the Merger, minus (ii)  the Retention Bonus (the “Transaction Bonus”, and
together with
the Retention Bonus, the “Bonuses”). If Mr. Kelly’s employment with the Company is terminated for any reason prior
to the Retention Date,
Mr. Kelly will not be eligible to receive the Bonuses pursuant to the Bonus Agreement and will remain eligible
to receive any applicable severance benefits
set forth in the Original Employment Agreement, pursuant to the terms and conditions of the
Original Employment Agreement.
 

 



 

 
The foregoing descriptions of the A&R Employment
Agreement and the Bonus Agreement do not purport to be complete and are qualified in their entirety
by reference to the complete text
of such agreements, copies of which are attached as Exhibit 10.1 and Exhibit 10.2 hereto, respectively, and incorporated
by
reference herein.
 
Item 8.01. Other Events.
 
As previously
disclosed, by a decision dated June 10, 2025 (the “Panel Decision”), the Nasdaq Hearings Panel (the “Panel”)
granted the Company’s request
for the transfer of its listing to The Nasdaq Capital Market (“NCM”), pursuant to an exception,
ultimately through October 7, 2025, to evidence compliance
with all applicable criteria for listing on the NCM, including the applicable
bid price requirement (the “NCM Bid Price Rule”) and complete a strategic
transaction. Nasdaq transferred the Company’s
listing to the NCM effective as of the open of business on June 12, 2025.
 
In early August 2025, the
Company sent a written update and request to the Panel seeking to modify certain terms of the Panel Decision. The Panel
subsequently notified
the Company that, based on the Company’s satisfaction of the milestones thus far set forth in the Panel Decision and the
Company’s
progress toward completing the Merger and reverse stock split within the timeframes presented to the Panel, the
Panel granted the Company’s request to
modify the Panel Decision to provide that the Company must demonstrate continued compliance
with the NCM Bid Price Rule by evidencing a closing bid
price of $1.00 or more per share for a minimum of ten consecutive trading
sessions on or before October 21, 2025, instead of on or before October 7, 2025.
The other terms of the Panel Decision for continued
listing on the NCM remained the same, which are that: (i) on or before October 7, 2025, the Company
must complete the Merger
and (ii) on or before October 7, 2025, the Company must demonstrate compliance with all initial listing requirements for the
NCM, including a closing bid price of $4.00 or more per share prior to the closing of the Merger.
 
The Panel has the right to reconsider
its determination based on any event, condition or circumstance that exists or develops that would, in the opinion of
the Panel, make
continued listing of the Company’s securities inadvisable or unwarranted. There can be no assurance that the Company will be able
to
satisfy the requirements or conditions for continued listing within the period of time granted by the Panel.
 
Item 9.01 Financial
Statements and Exhibits.
 
(d) Exhibits.
 

Exhibit No.   Description
10.1   Amended and Restated
Employment Agreement, dated August 29, 2025, by and between the Company and Steven Kelly
10.2   Retention and Transaction Bonus Agreement, dated August 29,
2025, by and between the Company and Steven Kelly
104   Cover Page Interactive Data File (embedded within
the Inline XBRL document)
 

 



 

 
Cautionary Note on Forward-Looking Statements
 
This Current Report on Form 8-K contains
forward-looking statements that involve substantial risks and uncertainties, including statements regarding the
anticipated closing of
 the Ocugen Investment and the anticipated Concurrent Investment; whether the conditions for the closing of the Concurrent
Investment will
be satisfied, including the closing of the Merger; the anticipated proceeds from the Ocugen Investment and the anticipated Concurrent
Investment; and the filing of a registration statement to register the resale of the Ocugen Shares and anticipated Bonuses in connection
with the Merger. All
statements, other than statements of historical facts, contained in this Current Report on Form 8-K, including
statements regarding the Company’s strategy,
future operations, prospects, plans and objectives of management, are forward-looking
statements. The words “anticipate,” “believe,” “expect,” “intend,”
“may,”
“plan,” “predict,” “project,” “target,” “potential,” “will,” “would,”
“could,” “should,” “continue,” and similar expressions are intended to identify
forward-looking statements,
although not all forward-looking statements contain these identifying words. The Company may not actually achieve the plans,
intentions
or expectations disclosed in its forward-looking statements, and you should not place undue reliance on such forward-looking statements.
Actual
results or events could differ materially from the plans, intentions and expectations disclosed in the forward-looking statements
the Company makes as a
result of various risks and uncertainties include, but are not limited to, the risk that the conditions to the
closing of the proposed Merger (the “Closing”) or
consummation of the proposed Concurrent Investment and the Merger (the “Proposed
Transactions”) are not satisfied, including the failure to timely obtain
approval of the proposed Merger from both the Company’s
 and OrthoCellix’s stockholders; the risk that the proposed Concurrent Investment is not
completed in a timely manner, if at all;
uncertainties as to the timing of the consummation of the Proposed Transactions and the ability of each of the
Company and OrthoCellix
 to consummate the Proposed Transactions; risks related to the Company’s continued listing on Nasdaq until closing of the
Proposed
Transactions and the combined company’s ability to remain listed following the Closing; risks related to the Company’s and
OrthoCellix’s ability
to correctly estimate their respective operating expenses and their respective expenses associated with the
Proposed Transactions, as applicable, pending the
Closing, as well as uncertainties regarding the impact any delay in the Closing would
have on the anticipated cash resources of the combined company, and
other events and unanticipated spending and costs that could reduce
 the combined company’s cash resources; risks related to the failure or delay in
obtaining required approvals from any governmental
or quasi-governmental entity necessary to consummate the Proposed Transactions; the occurrence of
any event, change or other circumstance
or condition that could give rise to the termination of the Merger Agreement; the effect of the announcement or
pendency of the Merger
on the Company’s or OrthoCellix’s business relationships, operating results and business generally; costs related to the Merger;
the
risk that as a result of adjustments to the exchange ratio, OrthoCellix’s stockholders and the Company’s stockholders
 could own more or less of the
combined company than is currently anticipated; risks related to the market price of the Common Stock relative
to the value suggested by the exchange
ratio; the uncertainties associated with OrthoCellix’s NeoCart® portfolio, as well as
risks associated with the clinical development and regulatory approval
of product candidates, including potential delays in the completion
 of clinical trials; risks related to the inability of the combined company to obtain
sufficient additional capital to continue to advance
these product candidates; uncertainties in obtaining successful clinical results for product candidates and
unexpected costs that may
result therefrom; risks related to the failure to realize any value from product candidates being developed and anticipated to be
developed
in light of inherent risks and difficulties involved in successfully bringing product candidates to market; the outcome of any legal proceedings
that may be instituted against the Company, OrthoCellix or any of their respective directors or officers related to the Proposed Transactions;
the ability of
the Company and OrthoCellix to obtain, maintain, and protect their respective intellectual property rights; competitive
 responses to the Proposed
Transactions; costs of the Proposed Transactions and unexpected costs, charges or expenses resulting from the
Proposed Transactions; potential adverse
reactions or changes to business relationships, operating results, and business generally, resulting
from the announcement or completion of the Proposed
Transactions; changes in regulatory requirements and government incentives; risks
associated with the possible failure to realize, or that it may take longer
to realize than expected, certain anticipated benefits of
 the Proposed Transactions, including with respect to future financial and operating results,
legislative, regulatory, political and economic
 developments, and those uncertainties and factors; and the risk of involvement in litigation, including
securities class action litigation,
 that could divert the attention of the management of the Company or the combined company, harm the combined
company’s business and
may not be sufficient for insurance coverage to cover all costs and damages, among others. Actual results and the timing of events
could
differ materially from those anticipated in such forward-looking statements as a result of these risks and uncertainties. These and other
 risks and
uncertainties are more fully described in periodic filings with the SEC, including the factors described in the section titled
“Risk Factors” in the Company’s
Annual Report on Form  10-K for the year ended December  31, 2024, which was
 originally filed with the SEC on March  31, 2025, as amended by
Amendment No. 1 to the Annual Report on Form 10-K/A, which
was filed with the SEC on April 29, 2025, subsequent Quarterly Reports on Form 10-Q
filed with the SEC, and in other filings
that the Company makes and will make with the SEC in connection with the Proposed Transactions, including the
Form S-4 and Proxy
Statement described below under “Important Additional Information and Where to Find It”, as well as discussions of potential
risks,
uncertainties, and other important factors included in other filings by the Company from time to time, any risk factors related
 to the Company or
OrthoCellix made available to you in connection with the Proposed Transactions, as well as risk factors associated with
companies, such as OrthoCellix,
that operate in the biopharma industry. Should one or more of these risks or uncertainties materialize,
or should any of the Company’s or OrthoCellix’s
assumptions prove incorrect, actual results may vary in material respects
 from those projected in these forward-looking statements. Nothing in this
communication should be regarded as a representation by any
person that the forward-looking statements set forth herein will be achieved or that any of the
contemplated results of such forward-looking
 statements will be achieved. You should not place undue reliance on forward-looking statements in this
communication, which speak only
as of the date they are made and are qualified in their entirety by reference to the cautionary statements herein. Neither
the Company
nor OrthoCellix undertakes or accepts any duty to release publicly any updates or revisions to any forward-looking statements contained
herein to reflect any change in its expectations with regard thereto or any change in events, conditions or circumstances on which any
such statements are
based, except as required by law. This communication does not purport to summarize all of the conditions, risks and
other attributes of an investment in the
Company or OrthoCellix.
 

 



 

 
No Offer or Solicitation
 
This communication and the information contained
herein is not intended to and does not constitute (i) a solicitation of a proxy, consent or approval with
respect to any securities
or in respect of the proposed Merger or otherwise or (ii) an offer to sell or the solicitation of an offer to subscribe for or buy
or an
invitation to purchase or subscribe for any securities pursuant to the proposed Merger or otherwise, nor shall there be any sale,
 issuance or transfer of
securities in any jurisdiction in contravention of applicable law. No offering of securities shall be made except
 by means of a prospectus meeting the
requirements of Section 10 of the Securities Act of 1933, as amended, and otherwise in
accordance with applicable law, or an exemption therefrom. Subject
to certain exceptions to be approved by the relevant regulators or
certain facts to be ascertained, the public offer will not be made directly or indirectly, in or
into any jurisdiction where to do so
would constitute a violation of the laws of such jurisdiction, or by use of the mails or by any means or instrumentality
(including without
limitation, facsimile transmission, telephone and the internet) of interstate or foreign commerce, or any facility of a national securities
exchange, of any such jurisdiction.
 
NEITHER THE SEC NOR ANY STATE SECURITIES COMMISSION
 HAS APPROVED OR DISAPPROVED OF THE SECURITIES OR
DETERMINED IF THIS COMMUNICATION IS TRUTHFUL OR COMPLETE.
 
Important Additional Information and Where
to Find It
 
This communication relates to the proposed Merger
involving the Company and OrthoCellix and may be deemed to be solicitation material in respect of
the proposed Merger or otherwise. In
connection with the proposed Merger, the Company has filed relevant materials with the SEC, including a registration
statement on Form S-4
(the “Form S-4”) which contains a proxy statement (the “Proxy Statement”) and prospectus. This communication
is not a substitute
for the Form S-4, the Proxy Statement or for any other document that the Company may file with the SEC and/or
send to the Company’s stockholders in
connection with the proposed Merger. THE COMPANY URGES, BEFORE MAKING ANY VOTING DECISION
FOR THE MERGER, INVESTORS
AND STOCKHOLDERS TO READ THE FORM S-4, THE PROXY STATEMENT AND ANY OTHER RELEVANT DOCUMENTS THAT MAY BE
FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THESE DOCUMENTS, CAREFULLY AND IN THEIR
ENTIRETY IF AND WHEN THEY BECOME
 AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE
COMPANY, ORTHOCELLIX, THE PROPOSED TRANSACTIONS AND RELATED MATTERS.
 
Investors and stockholders will be able to obtain
free copies of the Form S-4, the Proxy Statement and other documents filed by the Company with the SEC
(when they become available)
through the website maintained by the SEC at www.sec.gov. Copies of the documents filed by the Company with the SEC
will also
 be available free of charge on the Company’s website at  www.carismatx.com, or by contacting the Company’s Investor
 Relations at
investors@Carismatx.com. In addition, investors and stockholders should note that the Company communicates with investors
 and the public using its
website at https://ir.Carismatx.com/.
 
Participants in the Solicitation
 
The Company, OrthoCellix, and their respective
directors and certain of their executive officers and other members of management may be deemed to be
participants in the solicitation
 of proxies from the Company’s stockholders in connection with the proposed Merger and the related matters under the
rules of
the SEC. Information about the Company’s directors and executive officers, including a description of their interests in the Company,
is included in
the Company’s most recent Annual Report on Form 10-K for the year ended December 31, 2024, which was filed
with the SEC on March 31, 2025, as
amended by Amendment No. 1 to the Annual Report on Form 10-K, which was filed with the
SEC on April 29, 2025. Additional information regarding the
persons who may be deemed participants in the proxy solicitations, including
information about the directors and executive officers of OrthoCellix, and a
description of their direct and indirect interests, by security
holdings or otherwise, have been included, as applicable, in the Form S-4, the Proxy Statement
and other relevant materials to be
 filed with the SEC when they become available. These documents can be obtained free of charge from the sources
indicated above.
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities
 Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
  CARISMA THERAPEUTICS INC.
     
  By: /s/ Steven Kelly
Date: August 29, 2025   Steven Kelly
    President and Chief Executive Officer
 

 
 



 
Exhibit 10.1

 
EMPLOYMENT AGREEMENT

 
THIS AMENDED AND RESTATED
 EMPLOYMENT AGREEMENT (the “Agreement”), is made as of August 29, 2025 and amends and

restates the Employment Agreement (the
“Prior Agreement”) dated March 7, 2023, by and between Carisma Therapeutics Inc., a Delaware corporation (the
“Company”),
and Steven Kelly (the “Executive”) (together, the “Parties”).
 

RECITALS
 

WHEREAS, the Executive has
been employed by the Company pursuant to the Prior Agreement;
 

WHEREAS, pursuant to that
certain Agreement and Plan of Merger (the “Merger Agreement”), dated June 22, 2025, among the Company, Azalea
Merger
 Sub,  Inc., a Delaware corporation and wholly owned subsidiary of the Company (“Merger Sub”), Ocugen,  Inc. (“Ocugen”),
 a Delaware
corporation, and OrthoCellix, Inc. (“OrthoCellix”), a Delaware corporation and wholly-owned subsidiary of
Ocugen, subject to the satisfaction or waiver of
the conditions set forth in the Merger Agreement, Merger Sub will merge with and into
OrthoCellix (the “Merger”), with OrthoCellix continuing as a
wholly owned subsidiary of the Company and the surviving company
of the Merger;
 

WHEREAS, upon closing of the
Merger, the Company will change its name to “OrthoCellix, Inc.”;
 

WHEREAS, the Parties desire
 to amend and restate the Prior Agreement as set forth in this Agreement, which is contingent upon and will be
effective upon closing of
 the Merger (the “Effective Date”), whereby the Executive will be employed as President and Chief Executive Officer of the
Company on the terms contained in this Agreement; and
 

WHEREAS, the Executive has
agreed to accept such continued employment with the Company following the Merger on the terms and conditions
set forth in this Agreement.
 

NOW, THEREFORE, in consideration
of the foregoing and of the respective covenants and agreements of the Parties herein contained, the Parties
hereto agree to the following
terms, which shall govern the Executive’s employment from and after the Effective Date:
 
1. Agreement. This Agreement shall be effective
as of the Effective Date. If there is no closing of the Merger, this Agreement shall be void and of no force
or effect, and the Prior
Agreement shall remain in full force and effect. The Executive’s employment on the terms contained in this Agreement shall
commence
on the Effective Date and shall continue until such employment relationship is terminated in accordance with Section 7 hereof (the
“Term of
Employment”).
 
2. Position. During the Term of Employment,
the Executive shall serve as the President and Chief Executive Officer of the Company and shall serve on the
Company’s board of
 directors (the “Board”), subject to his reelection thereto from time to time by the Company’s stockholders, working
 out of the
Company’s office in Pennsylvania, and travelling as reasonably required by the Executive’s job duties.
 



 

 
3. Scope of Employment. During the Term
 of Employment, the Executive shall be responsible for the performance of those duties consistent with the
Executive’s position as
President and Chief Executive Officer. The Executive shall report to the Board. The Executive agrees to devote the Executive’s full
business time, best efforts, skill, knowledge, attention, and energies to the advancement of the Company’s business and interests
and to the performance of
the Executive’s duties and responsibilities as an employee of the Company and not to engage in any other
business activities (whether as an employee,
consultant, board member, advisor or in any other capacity) without prior approval from the
Company, except (a) as set forth on Schedule 1 attached hereto
and (b)  the Executive may engage in charitable or civic
 activities and/or serve as an executor, trustee, or other similar fiduciary capacity, provided,
however, that in no event may any activity
be undertaken or continued if it would (i) be in violation of any provision of this Agreement or other agreement
between the Executive
and the Company, (ii) interfere with the performance of the Executive’s duties for the Company, or (iii) present a conflict
of interest
with the Company’s business interests. As an employee of the Company, the Executive will be required to comply with
 all Company policies and
procedures. Violations of the Company’s policies may lead to immediate termination of the Executive’s
employment, provided, however, that nothing in
the foregoing shall alter any rights the Executive may have as set forth in Section 8
below. Further, the Company’s premises, including all workspaces,
furniture, documents, and other tangible materials, and all information
 technology resources of the Company (including computers, data and other
electronic files, and all internet and email) are subject to
 oversight and inspection by the Company at any time. Company employees should have no
expectation of privacy with regard to any Company
premises, materials, resources, or information.
 
4. Compensation. As full compensation for
 all services rendered by the Executive to the Company and any affiliate thereof, during the Term of
Employment, the Company will provide
to the Executive the following:
 

(a) Base Salary.
During the Term of Employment, the Executive shall receive a base salary, effective as of the Effective Date, at the annualized
rate of
 $624,000 (the “Base Salary”). The Executive’s Base Salary shall be paid in equal installments in accordance with the
 Company’s regularly
established payroll procedures. The Executive’s Base Salary will be reviewed on an annual or more frequent
basis by the Board and is subject to change in
the discretion of the Board.
 

(b) Annual Discretionary
Bonus. During the Term of Employment, the Executive will be eligible to receive an annual discretionary performance
bonus with a target
amount equal to 55% of the Executive’s Base Salary (the “Target Bonus”). The amount of any bonus, if any, shall be determined
by the
Board in its sole discretion, based on the Board’s assessment of the Executive’s performance and the Company’s
attainment of targeted goals to be set by
the Board in its sole discretion. Following the close of each calendar year, the Board will
determine whether the Executive has earned a performance bonus,
and the amount of any performance bonus, based on the set criteria. No
amount of the performance bonus is guaranteed, and the Executive must be an
active employee of the Company on the date the bonus is distributed
in order to be eligible for and to earn any bonus award, as it also serves as an incentive
for the Executive to remain employed by the
Company. The Executive’s Target Bonus eligibility will be reviewed on an annual or more frequent basis by
the Board and is subject
to change in the discretion of the Board.
 

(c) Equity Award.
On or as soon as practicable following the Effective Date (the “Grant Date”), subject to the approval of the Board of
Directors
of the Company, the Company will grant the Executive a stock option (the “Initial Award”) to purchase a number of
shares equal to 4.0% of the Fully
Diluted Shares (as defined below) of the Company as of the closing of the Merger. The exercise price
per share will be equal to the closing price of the
Company’s common stock on the Nasdaq Stock Market on the Grant Date. The Initial
Award will vest in three equal annual installments beginning on the
first anniversary of the Grant Date and ending on the third anniversary
of the Grant Date, subject in each case to the Executive’s continued service to the
Company through the applicable vesting date.
 The Initial Award is expected to be granted pursuant to the OrthoCellix,  Inc. 2025 Stock Option and
Incentive Plan and will be an
 incentive stock option to the maximum extent permitted by applicable federal tax laws. Other than the Initial Award, the
Executive will
 be eligible to receive additional equity awards, if any, at such times and on such terms and conditions as the Board shall, in its sole
discretion, determine. “Fully Diluted Shares” shall mean the outstanding shares of the Company (assuming conversion or exercise
of all then-outstanding
convertible securities and any unissued pool under the Company’s equity incentive plans).
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(d) Paid
Time Off. The Executive will be eligible for a maximum of twenty-five (25) days of paid time off (“PTO”) per calendar
year to be taken

at such times as may be approved by the Company. The number of PTO days for which the Executive is eligible shall accrue
at the rate of 2.083 days per
month that the Executive is employed during such calendar year. Any unused PTO time will be forfeited at
the end of each calendar year.
 

(e) Benefits.
Subject to eligibility requirements and the Company’s polices, the Executive shall have the right, on the same basis as other similarly-
situated
employees of the Company, to participate in, and to receive benefits under, all employee health, disability, insurance, fringe, welfare
benefit and
retirement plans, arrangements, practices and programs the Company provides to its senior executives in accordance with the
 terms thereof as in effect
from time to time. The Company reserves the right to modify, amend and/or terminate any and all of its benefits
plans at is discretion.
 

(f) Withholdings.
All compensation payable to the Executive shall be subject to applicable taxes and withholdings.
 
5. Expenses. The Executive will be reimbursed
for the Executive’s actual, necessary and reasonable business expenses pursuant to Company policy, subject
to the provisions of
Section 3 of Exhibit A attached hereto.
 
6. Restrictive Covenants Agreements. The
 Executive hereby acknowledges that each of the Invention and Non-Disclosure Agreement and the Non-
Competition and Non-Solicitation Agreement
 that the Executive previously executed in connection with the Executive’s employment with CTx
Operations,  Inc. (together, the
“Restrictive Covenant Agreements”) remain in full force and effect, with the terms thereof hereby deemed incorporated
herein;
provided, however, that the references therein to “Company” shall be deemed hereinafter to mean the Company, as well as the
Carisma Sub. The
Executive further acknowledges that the Executive’s employment with the Company is conditioned on the Executive’s
 continued compliance with the
Restrictive Covenant Agreements.
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7. Employment Termination. This Agreement
and the employment of the Executive shall terminate upon the occurrence of any of the following:
 

(a) Upon the death of
the Executive or at the election of the Company due to the Executive’s “Disability”. As used in this Agreement, the
term
“Disability” shall mean a physical or mental illness or disability that prevents the Executive from performing the duties
of the Executive’s position for a
period of more than any three (3) consecutive months or for periods aggregating more than
twenty-six (26) weeks. The Company shall determine in good
faith and in its sole discretion whether the Executive is unable to perform
the services provided for herein.
 

(b)  At the election of
 the Company, with or without “Cause” (as defined below), immediately upon written notice by the Company to the
Executive.
As used in this Agreement, “Cause” shall mean:
 

(i)            the
Executive’s engagement in any conduct that has materially and adversely affected, or is reasonably likely to materially and
adversely
affect, the business interests or reputation of the Company (for avoidance of doubt, “conduct” in this subsection does not
mean poor
performance or failure to meet Company objectives);

 
(ii)           any
breach by the Executive of the Restrictive Covenant Agreements;

 
(iii)          the
Executive’s willful and repeated failure to perform in any material respect, the Executive’s duties to the Company under
this

Agreement;
 

(iv)         the
Executive’s fraud or embezzlement, or the Executive’s willful misconduct with respect to the Company;
 

(v)          the
Executive’s material breach of this Agreement; or
 

(vi)         the
Executive’s conviction of, or plea of guilty or nolo contendere to, a misdemeanor relating to the Company, any crime involving
dishonesty or moral turpitude, or any felony;

 
provided however, that with respect to subsections
(i), (ii) (iii) and (v) hereof, the Executive was given thirty (30) calendar days’ written notice of such
conduct,
 breach, or deficiencies and an opportunity to cure such conduct, breach or deficiencies but the Executive failed to do so within such
 period
(provided that the Executive is eligible for no more than two “cure” opportunities during the Executive’s employment).
 

(c) At the election of
the Executive, with or without “Good Reason” (as defined below), upon written notice by the Executive to the Company
(subject,
if it is with Good Reason, to the timing provisions set forth in the definition of Good Reason). As used in this Agreement, “Good
Reason” shall
mean the occurrence (without the Executive’s prior written consent), of any of the following events:
 

(i)            a
 material reduction in the Executive’s authority, duties, or responsibilities or a material reduction in the authority, duties or
responsibilities of the person to whom the Executive reports;
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(ii)           the
relocation of the principal place at which the Executive provides services to the Company by at least fifty (50) miles and to a

location
such that the Executive’s daily commuting distance is increased; or
 

(iii)          a
 material reduction of the Executive’s Base Salary, except for across-the-board salary reductions based on the Company’s
financial
performance similarly affecting all or substantially all senior management employees of the Company; or

 
(iv)         a
material breach by the Company of its obligations under this letter Agreement.

 
No termination will be treated
 as a termination by the Executive for Good Reason unless (x)  the Executive has given written notice to the

Company of the Executive’s
 intention to terminate the Executive’s employment for Good Reason, describing the grounds for such action, no later than
ninety
(90) days after the first occurrence of such circumstances, (y) the Executive has provided the Company with at least thirty (30)
days in which to cure
the circumstances, and (z) if the Company is not successful in curing the circumstances, the Executive ends
the Executive’s employment within thirty (30)
calendar days following the cure period in (y).
 
8. Effect of Termination.
 

(a)  All Terminations
 Other Than by the Company Without Cause or by the Executive With Good Reason. If the Executive’s employment is
terminated under
 any circumstances other than a termination by the Company without Cause or a termination by the Executive with Good Reason
(including
a voluntary termination by the Executive without Good Reason or a termination by the Company for Cause or due to the Executive’s
death or
Disability), the Company’s obligations under this Agreement shall immediately cease and the Executive shall only be entitled
to receive (i) the Base Salary
that has accrued and to which the Executive is entitled as of the effective date of such termination,
to be paid in accordance with the Company’s established
payroll procedure and applicable law but no later than the next regularly
scheduled pay period, (ii) unreimbursed business expenses for which expenses the
Executive has timely submitted appropriate documentation
in accordance with Section 5 hereof, (iii) any amounts or benefits to which the Executive is then
entitled under the terms of
the benefit plans then-sponsored by the Company in accordance with their terms (and not accelerated to the extent acceleration
does not
satisfy Section 409A of the Internal Revenue Code of 1986, as amended, (the “Code”)), and (iv) any accrued but unused
vacation time through the
date of termination, to be paid in accordance with Company policy and applicable law (the payments described
 in this sentence, the “Accrued
Obligations”).
 

(b) Termination by
the Company Without Cause or by the Executive With Good Reason More Than Three Months Prior to or More Than Twelve
Months Following a
Change in Control. If the Executive’s employment is terminated by the Company without Cause or by the Executive with Good
Reason
more than three (3) months prior to, or more than twelve (12) months following, a Change in Control (as defined below), the Executive
shall be
entitled to the Accrued Obligations. In addition, and subject to Exhibit A and the conditions of Section 8(d),
the Company shall: (i) continue to pay to the
Executive, in accordance with the Company’s regularly established payroll procedures,
 the Executive’s Base Salary for a period of twelve (12) months;
(ii) pay to the Executive, in a single lump sum on the Payment
Date (as defined below) an amount equal to one hundred percent (100%) of the Executive’s
Target Bonus for the year in which termination occurs, prorated based on a fraction, the numerator of which is the number of days during
the calendar year
in which the Executive’s termination date occurs that the Executive remained employed by the Company and the denominator
 of which is 365 (such
amount, the “Pro Rata Bonus”); and (iii) provided the Executive is eligible for and timely elects
to continue receiving group medical insurance pursuant to
the “COBRA” law, continue to pay for twelve (12) months following
the Executive’s termination date or until the Executive becomes eligible for coverage
under another employer’s group health
plan or is no longer eligible for coverage under COBRA, whichever occurs first, the share of the premium for health
coverage that is paid
by the Company for active and similarly-situated employees who receive the same type of coverage, unless the Company’s provision
of such COBRA payments will violate the nondiscrimination requirements of applicable law, in which case this benefit will not apply (collectively,
 the
“Severance Benefits”).
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(c) Termination by
the Company Without Cause or by the Executive With Good Reason Within Three Months Prior to or Twelve Months Following

a Change in Control.
If the Executive’s employment is terminated by the Company without Cause or by the Executive with Good Reason within the period
that begins three (3) months prior to and ends twelve (12) months following a Change in Control, then the Executive shall be entitled
 to the Accrued
Obligations. In addition, and subject to Exhibit A and the conditions of Section 8(d), the Company shall:
(i) pay to the Executive, in a single lump sum on
the Payment Date, an amount equal to the sum of (x) eighteen (18) months of
the Executive’s Base Salary, and (y) one hundred fifty percent (150%) of the
Executive’s Target Bonus for the year in
which termination occurs or, if higher, the Executive’s Target Bonus immediately prior to the Change in Control,
(ii) pay to
 the Executive, in a single lump sum on the Payment Date, the Pro Rata Bonus which Pro Rata Bonus, shall, for the avoidance of doubt, be
determined by reference to the Executive’s Target Bonus for the year in which termination occurs, or, if higher, the Executive’s
Target Bonus immediately
prior to the Change in Control, (iii) provided the Executive is eligible for and timely elects to continue
receiving group medical insurance pursuant to the
“COBRA” law, continue to pay for eighteen (18) months following the Executive’s
termination date or until the Executive becomes eligible for coverage
under another employer’s group health plan or is no longer
eligible for coverage under COBRA, whichever occurs first, the share of the premium for health
coverage that is paid by the Company for
active and similarly-situated employees who receive the same type of coverage, unless the Company’s provision
of such COBRA payments
will violate the nondiscrimination requirements of applicable law, in which case this benefit will not apply, and (iv) provide that
the vesting of the Executive’s then-unvested equity awards that vest based solely on the passage of time shall be accelerated, such
 that all such then-
unvested time-based equity awards shall vest and become fully exercisable or non-forfeitable as of the later of the
date of the Change in Control and the
Executive’s termination date (collectively, the “Change in Control Severance Benefits”).
 

(d) Release. As
a condition of the Executive’s receipt of the Severance Benefits or the Change in Control Severance Benefits, as applicable, the
Executive must execute and deliver to the Company a separation and release of claims agreement in substantially the form attached hereto
as Exhibit B (the
“Release”), which Release must become irrevocable within sixty (60) days following the date
 of the Executive’s termination of employment (or such
shorter period as may be directed by the Company). The Severance Benefits
or the Change in Control Severance Benefits, as applicable, will be paid or
commence to be paid in the first regular payroll beginning
after the Release becomes effective, provided that if the foregoing sixty (60) day period would
end in a calendar year subsequent to the year in which
the Executive’s employment ends, the Severance Benefits or Change in Control Severance Benefits,
as applicable, will not be paid
or begin to be paid before the first payroll of the subsequent calendar year (the date the Severance Benefits or Change in
Control Severance
Benefits, as applicable, are paid or commence pursuant to this sentence, the “Payment Date”). The Executive must continue
to comply
with all post-employment obligations under law or in any agreement between the Executive and the Company, including the Restrictive
 Covenant
Agreements, any similar agreement with the Company and as set forth in the Release in order to be eligible to receive or continue
receiving the Severance
Benefits or Change in Control Severance Benefits, as applicable. For the avoidance of doubt, if the Executive’s
employment is terminated by the Company
without Cause or by the Executive with Good Reason prior to a Change in Control, (i) any
then-outstanding and unvested time-based equity awards held by
the Executive shall remain outstanding (but any vesting shall be suspended)
 for up to (but no longer than) three (3)  months following the date of
termination so that, if it is later determined that such termination
occurred during the three (3)-month period prior to the closing of a Change in Control and
the Executive is entitled to Change in Control
acceleration and/or Change in Control Severance Benefits rather than Severance Benefits, the vesting of such
awards may be accelerated,
 in accordance with Section 8(c), immediately prior to the closing of the Change in Control and (ii) any Change in Control
Severance
Benefits shall be reduced by any Severance Benefits previously paid to the Executive, if it is later determined that the termination occurred
during the three (3)- month period prior to the closing of a Change in Control and that the Executive is entitled to Change in Control
Severance Benefits
rather than Severance Benefits.
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(e) Change in Control
Definition. For purposes of this Agreement, “Change in Control” shall mean the occurrence of any of the following events,

provided that such event or occurrence constitutes 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 defined in Treasury Regulation §§ 1.409A-3(i)(5)(v), (vi) and
(vii): (i) the acquisition by an individual,
entity or group (within the meaning of Section  13(d)(3)  or 14(d)(2)  of
 the Securities Exchange Act of 1934 (the “Exchange Act”)) (a “Person”) of
beneficial ownership of any capital
stock of the Company if, after such acquisition, such Person beneficially owns (within the meaning of Rule 13d-3 under
the Exchange
Act) fifty percent (50%) or more of either (x)  the then-outstanding shares of common stock of the Company (the “Outstanding
Company
Common Stock”) or (y) the combined voting power of the then-outstanding securities of the Company entitled to vote
generally in the election of directors
(the “Outstanding Company Voting Securities”); provided, however, that for purposes
of this subsection (i), the following acquisitions shall not constitute a
Change in Control: (1) any acquisition directly from the
Company or (2) any acquisition by any entity pursuant to a Business Combination (as defined
below) which complies with clauses (x) and
(y) of subsection (iii) of this definition; or (ii) a change in the composition of the Board that results in the
Continuing
Directors (as defined below) no longer constituting a majority of the Board (or, if applicable, the Board of Directors of a successor
corporation
to the Company), where the term “Continuing Director” means at any date a member of the Board (x) who was
a member of the Board on the Effective
Date or (y) who was nominated or elected subsequent to such date by at least a majority of
the directors who were Continuing Directors at the time of such
nomination or election or whose election to the Board was recommended
or endorsed by at least a majority of the directors who were Continuing Directors
at the time of such nomination or election; provided,
however, that there shall be excluded from this clause (y) any individual whose initial assumption of
office occurred as a result
 of an actual or threatened election contest with respect to the election or removal of directors or other actual or threatened
solicitation of proxies or consents, by or on behalf of a person other than the Board; or (iii) the consummation of a merger, consolidation,
reorganization,
recapitalization or share exchange involving the Company, or a sale or other disposition of all or substantially all of
the assets of the Company (a “Business
Combination”), unless, immediately following such Business Combination, each of the
following two (2) conditions is satisfied: (x) all or substantially all
of the individuals and entities who were the beneficial
owners of the Outstanding Company Common Stock and Outstanding Company Voting Securities
immediately prior to such Business Combination
beneficially own, directly or indirectly, more than fifty percent (50%) of the then-outstanding shares of
common stock and the combined
voting power of the then-outstanding securities entitled to vote generally in the election of directors, respectively, of the
resulting
 or acquiring corporation in such Business Combination (which shall include, without limitation, a corporation which as a result of such
transaction owns the Company or substantially all of the Company’s assets either directly or through one (1)  or more subsidiaries)
 (such resulting or
acquiring corporation is referred to herein as the “Acquiring Corporation”) in substantially the same proportions
as their ownership of the Outstanding
Company Common Stock and Outstanding Company Voting Securities, respectively, immediately prior
to such Business Combination and (y) no Person
(excluding any employee benefit plan (or related trust) maintained or sponsored by
 the Company or by the Acquiring Corporation) beneficially owns,
directly or indirectly, fifty percent (50%) or more of the then-outstanding
shares of common stock of the Acquiring Corporation, or of the combined voting
power of the then-outstanding securities of such corporation
entitled to vote generally in the election of directors (except to the extent that such ownership
existed prior to the Business Combination);
 or (iv)  the liquidation or dissolution of the Company. The foregoing notwithstanding, the Executive
acknowledges and agrees that
the Merger shall not constitute a Change in Control.
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(f) Resignation from
other Positions. If, as of the date that the Executive’s employment terminates for any reason, the Executive is a member of

the Board (or the board of directors of any entity affiliated with the Company), or hold any other offices or positions with the Company
(or any entity
affiliated with the Company), the Executive shall, unless otherwise requested by the Company, immediately relinquish and/or
resign from any such board
memberships, offices and positions as of the date the Executive’s employment terminates. The Executive
agrees to execute such documents and take such
other actions as the Company may request to reflect such relinquishments and/or resignation(s).
 
9. Absence of Restrictions. The Executive
represents and warrants that the Executive is not bound by any employment contracts, restrictive covenants or
other restrictions that
prevent (or purports to prevent) the Executive from carrying out the Executive’s responsibilities for the Company, or which are
in any
way inconsistent with any of the terms of this Agreement.
 
10. Notice. Any notice delivered under
this Agreement shall be deemed duly delivered three (3) business days after it is sent by registered or certified mail,
return receipt
requested, postage prepaid, one (1) business day after it is sent for next-business day delivery via a reputable nationwide overnight
courier
service, or immediately upon hand delivery, in each case to the address of the recipient set forth below.
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To Executive:

 
At the address set forth in the Executive’s
personnel file

 
To Company, following the Effective
Date:

 
OrthoCellix, Inc.
11 Great Valley Parkway
Malvern PA 19355
Attn: Michael Shine

 
Either Party may change the address
to which notices are to be delivered by giving notice of such change to the other Party in the manner set forth in this
Section 10.
 
11. Applicable Law and Forum. This Agreement
shall be governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania
(without reference to the conflict
of laws provisions thereof). Any action, suit or other legal proceeding arising under or relating to any provision of this
Agreement shall
be commenced only in a court of the Commonwealth of Pennsylvania (or, if appropriate, a federal court located within the Commonwealth
of Pennsylvania), and the Company and the Executive each consent to the exclusive jurisdiction of such a court. The Company and the Executive
each
hereby irrevocably waives any right to a trial by jury in any action, suit or other legal proceeding arising under or relating to
 any provision of this
Agreement.
 
12. Successors and Assigns. This Agreement
shall be binding upon and inure to the benefit of both Parties and their respective successors and assigns,
including any corporation
with which or into which the Company may be merged or which may succeed to its assets or business; provided, however, that
the obligations
of the Executive are personal and shall not be assigned by the Executive.
 
13. At-Will Employment. This Agreement
shall not be construed as an agreement, either expressed or implied, to employ the Executive for any stated term,
and shall in no way
alter the Company’s policy of employment at will, under which both the Executive and the Company remain free to terminate the
employment
relationship, with or without cause, at any time, with or without notice. Although the Executive’s job duties, title, compensation
and benefits,
as well as the Company’s personnel policies and procedures, may change from time to time, the “at-will”
nature of the Executive’s employment may only
be changed by a written agreement signed by the Executive and a duly authorized representative
of the Company, which written agreement expressly states
the intention to modify the at-will nature of the Executive’s employment,
 provided, however, that nothing in the foregoing shall alter any rights the
Executive may have as set forth in Section 8 above. Similarly,
nothing in this Agreement shall be construed as an agreement, either express or implied, to
pay the Executive any compensation or grant
 the Executive any benefit beyond the end of the Executive’s employment with the Company, except as
explicitly set forth in Section 8
above.
 
14. Acknowledgment. The Executive states
and represents that the Executive has had an opportunity to fully discuss and review the terms of this Agreement
with an attorney. The
Executive further states and represents that the Executive has carefully read this Agreement, understands the contents herein, freely
and voluntarily assents to all of the terms and conditions hereof, and signs the Executive’s name of the Executive’s own free
act.
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15. No Oral Modification, Waiver, Cancellation
or Discharge. This Agreement may be amended or modified only by a written instrument executed by both
the Company and the Executive.
No delay or omission by the Company in exercising any right under this Agreement shall operate as a waiver of that or
any other right.
A waiver or consent given by the Company on any one occasion shall be effective only in that instance and shall not be construed as a
bar
to or waiver of any right on any other occasion.
 
16. Captions and Pronouns. The captions
of the sections of this Agreement are for convenience of reference only and in no way define, limit or affect the
scope or substance of
 any section of this Agreement. Whenever the context may require, any pronouns used in this Agreement shall include the
corresponding masculine,
feminine or neuter forms, and the singular forms of nouns and pronouns shall include the plural, and vice versa.
 
17. Interpretation. The Parties agree that
 this Agreement will be construed without regard to any presumption or rule  requiring construction or
interpretation against the drafting
Party. References in this Agreement to “include” or “including” should be read as though they said “without
limitation”
or equivalent forms. Except where the context requires otherwise, references in this Agreement to the “Board”
 shall include any authorized committee
thereof.
 
18. Severability. Each provision of this
Agreement must be interpreted in such manner as to be effective and valid under applicable law, but if any provision
of this Agreement
is held to be prohibited by or invalid under applicable law, such provision will be ineffective only to the extent of such prohibition
or
invalidity, without invalidating the remainder of such provision or the remaining provisions of this Agreement. Moreover, if a court
 of competent
jurisdiction determines any of the provisions contained in this Agreement to be unenforceable because the provision is excessively
broad in scope, whether
as to duration, activity, geographic application, subject or otherwise, it will be construed, by limiting or reducing
it to the extent legally permitted, so as to
be enforceable to the extent compatible with then applicable law to achieve the intent of
the Parties.
 
19. Modified Section 280G Cutback.
Notwithstanding any other provision of this Agreement, except as set forth in Section 19(b), in the event that the
Company undergoes
a “Change in Ownership or Control” (as defined below), the following provisions shall apply:
 

(a) The Company shall
not be obligated to provide to the Executive any portion of any “Contingent Compensation Payments” (as defined below)
that
 the Executive would otherwise be entitled to receive to the extent necessary to eliminate any “excess parachute payments”
 (as defined in
Section 280G(b)(1) of the Code) for the Executive. For purposes of this Section 19, the Contingent Compensation
Payments so eliminated shall be referred
to as the “Eliminated Payments” and the aggregate amount (determined in accordance
 with Treasury Regulation Section  1.280G-1, Q/A-30 or any
successor provision) of the Contingent Compensation Payments so eliminated
shall be referred to as the “Eliminated Amount.”
 

(b) Notwithstanding
the provisions of Section 19(a), no such reduction in Contingent Compensation Payments shall be made if (1) the Eliminated
Amount (computed without regard to this sentence) exceeds (2) one hundred percent (100%) of the aggregate present value (determined
in accordance with
Treasury Regulation Section 1.280G-1, Q/A-31 and Q/A-32 or any successor provisions) of the amount of any additional
taxes that would be incurred by
the Executive if the Eliminated Payments (determined without regard to this sentence) were paid to the
Executive (including state and federal income taxes
on the Eliminated Payments, the excise tax imposed by Section 4999 of the Code
payable with respect to all of the Contingent Compensation Payments in
excess of the Executive’s “base amount” (as
defined in Section 280G(b)(3) of the Code), and any withholding taxes). The override of such reduction in
Contingent Compensation
Payments pursuant to this Section 19(b) shall be referred to as a “Section 19(b) Override.” For purpose
of this paragraph, if any
federal or state income taxes would be attributable to the receipt of any Eliminated Payment, the amount of
such taxes shall be computed by multiplying
the amount of the Eliminated Payment by the maximum combined federal and state income tax
rate provided by law.
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(c) For purposes of this
Section 19 the following terms shall have the following respective meanings:

 
(i)            “Change
in Ownership or Control” shall mean a change in the ownership or effective control of the Company or in the ownership

of a substantial
portion of the assets of the Company determined in accordance with Section 280G(b)(2) of the Code.
 

(ii)            “Contingent
Compensation Payment” shall mean any payment (or benefit) in the nature of compensation that is made or made
available (under this
Agreement or otherwise) to or for the benefit of a “disqualified individual” (as defined in Section 280G(c) of the
Code) and
that is contingent (within the meaning of Section 280G(b)(2)(A)(i) of the Code) on a Change in Ownership or Control
of the Company.

 
(d)  Any payments or
 other benefits otherwise due to the Executive following a Change in Ownership or Control that could reasonably be

characterized (as determined
 by the Company) as Contingent Compensation Payments (the “Potential Payments”) shall not be made until the dates
provided
for in this Section 19(d). Within thirty (30) days after each date on which the Executive first becomes entitled to receive (whether
or not then due)
a Contingent Compensation Payment relating to such Change in Ownership or Control, the Company shall determine and notify
 the Executive (with
reasonable detail regarding the basis for its determinations) (1)  which Potential Payments constitute Contingent
 Compensation Payments, (2)  the
Eliminated Amount and (3) whether the Section 19(b) Override is applicable. Within
thirty (30) days after delivery of such notice to the Executive, the
Executive shall deliver a response to the Company (the “Executive
 Response”) stating either (A)  that the Executive agrees with the Company’s
determination pursuant to the preceding sentence
or (B) that the Executive disagrees with such determination, in which case the Executive shall set forth
(x)  which Potential
 Payments should be characterized as Contingent Compensation Payments, (y)  the Eliminated Amount, and (z)  whether the
Section 19(b) Override
is applicable. In the event that the Executive fails to deliver an Executive Response on or before the required date, the Company’s
initial determination shall be final. If and to the extent that any Contingent Compensation Payments are required to be treated as Eliminated
Payments
pursuant to this Section 19, then the payments shall be reduced or eliminated, as determined by the Company, in the following
order: (i) any cash payments,
(ii)  any taxable benefits, (iii)  any nontaxable benefits, and (iv)  any vesting of equity
awards in each case in reverse order beginning with payments or
benefits that are to be paid the farthest in time from the date that
 triggers the applicability of the excise tax, to the extent necessary to maximize the
Eliminated Payments. If the Executive states in
the Executive Response that the Executive agrees with the Company’s determination, the Company shall
make the Potential Payments
to the Executive within three (3) business days following delivery to the Company of the Executive Response (except for any
Potential
Payments which are not due to be made until after such date, which Potential Payments shall be made on the date on which they are due).
If the
Executive states in the Executive Response that the Executive disagrees with the Company’s determination, then, for a period
of sixty (60) days following
delivery of the Executive Response, the Executive and the Company shall use good faith efforts to resolve
such dispute. If such dispute is not resolved
within such 60-day period, such dispute shall be settled exclusively by arbitration as
provided in Section 11 of this Agreement. The Company shall, within
three (3) business days following delivery to the Company
of the Executive Response, make to the Executive those Potential Payments as to which there is
no dispute between the Company and the
Executive regarding whether they should be made (except for any such Potential Payments which are not due to
be made until after such
date, which Potential Payments shall be made on the date on which they are due). The balance of the Potential Payments shall be
made
within three (3) business days following the resolution of such dispute.
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The provisions of this Section 19
are intended to apply to any and all payments or benefits available to the Executive under this Agreement or any

other agreement or plan
under which the Executive may receive Contingent Compensation Payments.
 
20. Entire Agreement. Except as expressly
 provided in the Merger Agreement, any other agreements to which the Executive is or will be party in
connection with the Merger and Section 1
hereof, this Agreement constitutes the entire agreement between the Parties and supersedes and replaces all prior
agreements and understandings,
 whether written or oral, relating to the subject matter of this Agreement, including, without limitation, the Prior
Agreement; provided,
however, and for the avoidance of doubt, nothing herein shall be deemed to supersede the Restrictive Covenant Agreements, which
remain
in full force and effect as set forth in Section 6 above.
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IN WITNESS WHEREOF, the Parties
hereto have executed this Agreement as of the day and year set forth above.
     
Carisma Therapeutics, Inc.  
   

By: /s/ Sanford Zweifach  
Name: Sanford Zweifach  
Title: Chair of the Board of Directors  
   

EXECUTIVE:  
   
/s/ Steven Kelly  
Steven Kelly  
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SCHEDULE 1

 
Service as a non-employee member
on the board of directors of Artelo Biosciences, Inc. in a non-operating capacity.
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EXHIBIT A

 
Payments Subject to Section 409A

 
1.            Subject
to this Exhibit A, any severance payments or benefits that may be due under the Agreement shall begin only upon the date of
the

Executive’s “separation from service” (determined as set forth below) which occurs on or after the termination of
 the Executive’s employment. The
following rules shall apply with respect to distribution of the severance payments or benefits,
if any, to be provided to the Executive under the Agreement,
as applicable:
 

(a)            It
 is intended that each installment of the severance payments or benefits provided under the Agreement shall be treated as a
separate “payment”
for purposes of Section 409A of the Internal Revenue Code (“Section 409A”). Neither the Company nor the Executive
shall
have the right to accelerate or defer the delivery of any such payments or benefits except to the extent specifically permitted
 or required by
Section 409A.

 
(b)            If,
 as of the date of the Executive’s “separation from service” from the Company, the Executive is not a “specified
employee”

(within the meaning of Section 409A), then each installment of the severance payments or benefits shall be made on
the dates and terms set forth
in the letter agreement.

 
(c)            If,
as of the date of the Executive’s “separation from service” from the Company, the Executive is a “specified employee”
(within

the meaning of Section 409A), then:
 

(i) Each installment of the severance payments or benefits due under the Agreement that, in accordance with
the dates and terms set
forth herein, will in all circumstances, regardless of when the Executive’s separation from service occurs,
be paid within the
short-term deferral period (as defined under Section  409A) shall be treated as a short-term deferral within the
 meaning of
Treasury Regulation Section 1.409A-1(b)(4) to the maximum extent permissible under Section 409A and shall be
paid on the
dates and terms set forth in the Agreement; and

 
(ii) Each installment of the severance payments or benefits due under the Agreement that is not described in
 this Exhibit  A,

Section  1(c)(i)  and that would, absent this subsection, be paid within the six (6)-month period
 following the Executive’s
“separation from service” from the Company shall not be paid until the date that is six (6)  months
 and one day after such
separation from service (or, if earlier, the Executive’s death), with any such installments that are required
to be delayed being
accumulated during the six (6)-month period and paid in a lump sum on the date that is six months and one day following
the
Executive’s separation from service and any subsequent installments, if any, being paid in accordance with the dates and terms
set forth herein; provided, however, that the preceding provisions of this sentence shall not apply to any installment of payments
or
benefits if and to the maximum extent that that such installment is deemed to be paid under a separation pay plan that does
not
provide for a deferral of compensation by reason of the application of Treasury Regulation 1.409A-1(b)(9)(iii)  (relating to
separation
 pay upon an involuntary separation from service). Any installments that qualify for the exception under Treasury
Regulation Section 1.409A-1(b)(9)(iii) must
be paid no later than the last day of the Executive’s second taxable year following
the taxable year in which the separation from
service occurs.
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2.            The
determination of whether and when the Executive’s separation from service from the Company has occurred shall be made and in a

manner
consistent with, and based on the presumptions set forth in, Treasury Regulation Section 1.409A-1(h). Solely for purposes of Section 2
of this
Exhibit A, “Company” shall include all persons with whom the Company would be considered a single employer
under Section 414(b) and 414(c) of the
Code.
 

3.            All
reimbursements and in-kind benefits provided under the Agreement shall be made or provided in accordance with the requirements of
Section 409A
to the extent that such reimbursements or in-kind benefits are subject to Section 409A, including, where applicable, the requirements
that
(i)  any reimbursement is for expenses incurred during the Executive’s lifetime (or during a shorter period of time specified
 in the Agreement), (ii)  the
amount of expenses eligible for reimbursement during a calendar year may not affect the expenses eligible
for reimbursement in any other calendar year,
(iii)  the reimbursement of an eligible expense will be made on or before the last day
 of the calendar year following the year in which the expense is
incurred and (iv) the right to reimbursement is not subject to set
off or liquidation or exchange for any other benefit.
 

4.            The
Company makes no representation or warranty and shall have no liability to the Executive or to any other person if any of the provisions
of the Agreement (including this Exhibit A) are determined to constitute deferred compensation subject to Section  409A
 but that do not satisfy an
exemption from, or the conditions of, that section.
 

5.            The
Agreement is intended to comply with, or be exempt from, Section 409A and shall be interpreted accordingly.
 

[Remainder of page intentionally
left blank.]
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EXHIBIT B1

 
Sample Separation and Release
Agreement

 
[Insert Date]
[Insert Name]
 
Dear [Insert Name]:
 

In connection with the termination
of your employment with OrthoCellix, Inc.(formerly named Carisma Therapeutics Inc.) (the “Company”) on
[Separation
Date], you are eligible to receive [Severance Benefits] [Change in Control Severance Benefits] as described in Section 8 of the
employment
agreement executed between you and the Company dated                   
(the “Employment Agreement”) if you sign and return this letter agreement to me by
[Return Date – [7]/[21]/[45] days
from date of receipt of this letter agreement] [and it becomes binding between you and the Company]. By signing
and returning this
 letter agreement [and not revoking your acceptance], you will be agreeing to the terms and conditions set forth in the numbered
paragraphs below, including the release of claims set forth in paragraph 2. Therefore, you are advised to consult with an attorney before
signing this letter
agreement and you have been given at least [seven/twenty-one (21)/forty-five (45)]2 days to do so.
[If you sign this letter agreement, you may change
your mind and revoke your agreement during the seven (7) day period after you
have signed it (the “Revocation Period”) by notifying me in
writing. If you do not so revoke, this letter agreement will become
a binding agreement between you and the Company upon the expiration of the
Revocation Period.]
 

Although your receipt of the
[Severance Benefits] [Change in Control Severance Benefits] is expressly conditioned on your entering into this letter
agreement, the
following will apply regardless of whether or not you do so:
 

· As of the Separation Date, all salary payments from the Company will cease
 and any benefits you had as of the Separation Date under
Company-provided benefit plans, programs, or practices will terminate, except
as required by federal or state law.

 
· You will receive payment for your final wages and any unused vacation time
accrued through the Separation Date.

 
· You may, if eligible and at your own cost, elect to continue receiving group
medical insurance pursuant to applicable “COBRA” law. Please

consult the COBRA materials to be provided under separate cover
for details regarding these benefits.
 
 

1
Note: The Company may revise this release agreement in its sole discretion to reflect changes in law, additional statutes or claims, benefits,
or employee’s
circumstances, so that the Company receives the benefit of the most complete release of claims that is legally permissible
(without releasing employee’s
right to receive the Severance Benefits), and the Company may also change the timing, if required
 to obtain such release. This footnote and the other
footnotes herein are part of the form of release and are to be removed only when the
Company finalizes the letter agreement for execution.
2
Consideration period depends upon circumstances of separation.
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· You are obligated to keep confidential and not to use or disclose any and
 all non-public information concerning the Company that you

acquired during the course of your employment with the Company, including any
non-public information concerning the Company’s business
affairs, business prospects, and financial condition, except as otherwise
permitted by paragraph 9 below. Further, you remain subject to any
and all continuing confidentiality, non-competition and/or non-solicitation
obligations that you may have pursuant to any previous agreement
with the Company, including, as may be applicable and without limitation,
the Employment Agreement and the Invention and Non-Disclosure
Agreement and Non-Competition and Non-Solicitation Agreement (the “Restrictive
Covenant Agreements”) referenced therein.

 
· You must return to the Company no later than the Separation Date all Company
property.

 
If you elect to timely sign
and return this letter agreement, comply with all of your obligations hereunder, and do not revoke your acceptance in

writing within the
Revocation Period, the following numbered paragraphs set forth the terms and conditions that will also apply:
 

1. Severance Benefits The Company will provide you with the [as may be applicable [Severance
 Benefits] or [Change in Control Severance
Benefits]] set forth in Section 8 of the Employment Agreement (the [“Severance Benefits”]
[“Change in Control Severance Benefits”]), subject to
and in accordance with the terms and conditions thereof.

 
2. Release – In consideration of the [Severance Benefits] [Change in Control Severance
Benefits], which you acknowledge you would not otherwise

be entitled to receive, you hereby fully, forever, irrevocably and unconditionally
 release, remise and discharge the Company, its affiliates,
subsidiaries, parent companies, predecessors, and successors, and all of their
respective past and present officers, directors, stockholders, partners,
members, managers, employees, agents, representatives, plan administrators,
 attorneys, insurers and fiduciaries (each in their individual and
corporate capacities) (collectively, the “Released Parties”)
from any and all claims, charges, complaints, demands, actions, causes of action, suits,
rights, debts, sums of money, costs, accounts,
 reckonings, covenants, contracts, agreements, promises, doings, omissions, damages, executions,
obligations, liabilities, and expenses
(including attorneys’ fees and costs), of every kind and nature that you ever had or now have against any or
all of the Released
 Parties, whether known or unknown, including, but not limited to, any and all claims arising out of or relating to your
employment with
and/or separation from the Company, including, but not limited to, all claims under Title VII of the Civil Rights Act of 1964, 42
U.S.C.
§ 2000e et seq., the Americans With Disabilities Act of 1990, 42 U.S.C. § 12101 et seq., [the Age Discrimination in Employment
Act, 29
U.S.C. § 621 et seq.,] the Genetic Information Nondiscrimination Act of 2008, 42 U.S.C. § 2000ff et seq., the Family
and Medical Leave Act, 29
U.S.C. § 2601 et seq., the Worker Adjustment and Retraining Notification Act (“WARN”), 29 U.S.C.
§ 2101 et seq., the Rehabilitation Act of
1973, 29 U.S.C. § 701 et seq., Executive Order 11246, Executive Order 11141, the Fair
Credit Reporting Act, 15 U.S.C. § 1681 et seq., and the
Employee Retirement Income Security Act of 1974 (“ERISA”), 29
 U.S.C. § 1001 et seq., all as amended; all claims arising out of the
Pennsylvania Human Relations Act, 43 Pa. Stat. § 951 et
seq., the Pennsylvania Equal Pay Law, 43 Pa. Stat. § 336.1 et seq.,
 the Pennsylvania
Wage Payment and Collection Law, 43 Pa. Stat. § 251 et seq., and the Pennsylvania Whistleblower Law, 43 Pa. Stat.
 § 1421 et seq., all as
amended; [Insert any other applicable federal, state and local citations at the time of termination;] all
common law claims including, but not
limited to, actions in defamation, intentional infliction of emotional distress, misrepresentation,
fraud, wrongful discharge, and breach of contract
(including, without limitation, all claims arising out of or relating to the Employment
Agreement); all claims to any ownership interest in the
Company, contractual or otherwise; all state and federal whistleblower claims
to the maximum extent permitted by law; and any claim or damage
arising out of your employment with and/or separation from the Company
(including a claim for retaliation) under any common law theory or any
federal, state or local statute or ordinance not expressly referenced
above; provided, however, that nothing in this letter agreement: (i) prevents you
from filing a charge with, cooperating with, or
 participating in any investigation or proceeding before, the Equal Employment Opportunity
Commission or a state fair employment practices
 agency (except that you acknowledge that you may not recover any monetary benefits in
connection with any such charge, investigation,
or proceeding, and you further waive any rights or claims to any payment, benefit, attorneys’ fees
or other remedial relief in connection
with any such charge, investigation or proceeding), (ii) deprives you of any accrued benefits to which you
have acquired a vested
 right under any employee benefit plan or policy, stock plan or deferred compensation arrangement, any health care
continuation to the
extent required by applicable law or any agreement, or any right to severance benefits or any other benefits due to you upon
termination
 of employment that you may have under the Employment Agreement; or (iii)  deprives you of any rights you may have to be
indemnified
 by the Company as provided in any agreement between the Company and you, or pursuant to the Company’s Certificate of
Incorporation
 or by-laws (recognizing that such indemnification is not guaranteed by this letter agreement and shall be governed by the
instrument,
if any, providing for such indemnification).
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3. Continuing Obligations – You acknowledge and reaffirm your confidentiality and nondisclosure
obligations discussed above, as well as any and

all confidentiality, non-competition, nonsolicitation obligations and/or assignment of
inventions set forth in any previous agreement you may have
with the Company (including without limitation the Employment Agreement and
 the Restrictive Covenants Agreements referenced therein),
which survive your separation from employment with the Company.

 
4. Non-Disparagement – You understand and agree that, to the extent permitted by law
and except as otherwise permitted by paragraph 9 below,

you will not, in public or private, make any false, disparaging, derogatory or
defamatory statements, online (including, without limitation, on any
social media, networking, or employer review site) or otherwise,
to any person or entity, including, but not limited to, any media outlet, industry
group, financial institution or current or former employee,
board member, consultant, client or customer of the Company, regarding the Company
or any of the other Released Parties, or regarding
the Company’s business affairs, business prospects, or financial condition.

 
5. Cooperation – You agree that, to the extent permitted by law, you shall cooperate
 fully with the Company in: (i)  any internal investigation;

(ii) any investigation, defense or prosecution of any claims or actions
which already have been brought, are currently pending, or which may be
brought in the future against the Company by a third party or
by or on behalf of the Company against any third party, whether before a state or
federal court, any state or federal government agency,
or a mediator or arbitrator; or (iii) any other administrative, regulatory, or judicial inquiry,
investigation, proceeding or arbitration.
Your full cooperation hereunder shall include, but not be limited to, making yourself available to the
Company upon reasonable notice
 for interviews and factual investigations; appearing at the Company’s request to give testimony without
requiring service of a subpoena
or other legal process; volunteering to the Company pertinent information; and turning over all relevant documents
which are in or may
come into your possession. The term “cooperation” does not mean that you must provide information that is favorable to the
Company; it means only that you will provide truthful information within your knowledge and possession upon request of the Company. The
Company will reimburse you for all reasonable and documented out-of-pocket expenses that you incur at the Company’s request to comply
with
this paragraph. You further agree that, to the extent permitted by law, you will notify the Company promptly in the event that you
are served with a
subpoena (other than a subpoena issued by a government agency), or in the event that you are asked to provide a third
 party (other than a
government agency) with information concerning any actual or potential complaint or claim against the Company.
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6. Return of Company Property – You confirm that you have returned to the Company all
keys, files, records (and copies thereof), equipment

(including, but not limited to, computer hardware, software, printers, flash drives
and other storage devices, wireless handheld devices, cellular
phones, tablets, etc.), Company identification, and any other Company
owned property in your possession or control, and that you have left intact
all, and have otherwise not destroyed, deleted, or made inaccessible
 to the Company any, electronic Company documents, including, but not
limited to, those that you developed or helped to develop during
your employment, and that you have not (a) retained any copies in any form or
media; (b) maintained access to any copies in
any form, media, or location; (c) stored any copies in any physical or electronic locations that are
not readily accessible or not
known to the Company or that remain accessible to you; or (d) sent, given, or made accessible any copies to any
persons or entities
that the Company has not authorized to receive such electronic or hard copies. You further confirm that you have cancelled all
accounts
 for your benefit, if any, in the Company’s name, including but not limited to, credit cards, telephone charge cards, cellular phone
accounts, and computer accounts.

 
7. Business Expenses and Final Compensation – You acknowledge that you have been reimbursed
 by the Company for all business expenses

incurred in conjunction with the performance of your employment and that no other reimbursements
are owed to you. You further acknowledge
that you have received payment in full for all services rendered in conjunction with your employment
by the Company, including payment for all
wages, bonuses, and accrued, unused vacation time, and that no other compensation is owed to
you except as provided herein.

 
8. Confidentiality – You understand and agree that, to the extent permitted by law and
except as otherwise permitted by paragraph 9 below, the

terms and contents of this letter agreement, and the contents of the negotiations
 and discussions resulting in this letter agreement, shall be
maintained as confidential
by you and your agents and representatives and shall not be disclosed except as otherwise agreed to in writing by the
Company.

 

20



 

 
9. Scope of Disclosure Restrictions – Nothing contained in this Agreement, any other
agreement with the Company, or any Company policy limits

your ability, with or without notice to the Company, to: (i)  file a charge
or complaint with any federal, state or local governmental agency or
commission (a “Government Agency”), including without
 limitation, the Equal Employment Opportunity Commission, the National Labor
Relations Board or the Securities and Exchange Commission
 (the “SEC”); (ii)  communicate with any Government Agency or otherwise
participate in any investigation or proceeding
 that may be conducted by any Government Agency, including by providing non-privileged
documents or information; (iii) exercise any
rights under Section 7 of the National Labor Relations Act, which are available to non-supervisory
employees, including assisting
co-workers with or discussing any employment issue as part of engaging in concerted activities for the purpose of
mutual aid or protection;
(iv) discuss or disclose information about unlawful acts in the workplace, such as harassment or discrimination or any
other conduct
that you have reason to believe is unlawful; or (v) testify truthfully in a legal proceeding. Any such communications and disclosures
must not violate applicable law and the information disclosed must not have been obtained through a communication that was subject to
 the
attorney-client privilege (unless disclosure of that information would otherwise be permitted consistent with such privilege or applicable
law). If a
Government Agency or any other third party pursues any claim on your behalf, you waive any right to monetary or other individualized
relief
(either individually or as part of any collective or class action), but the Company will not limit any right you may have to receive
 an award
pursuant to the whistleblower provisions of any applicable law or regulation for providing information to the SEC or any other
 Government
Agency. Further, notwithstanding your confidentiality and nondisclosure obligations, you are hereby advised as follows pursuant
 to the Defend
Trade Secrets Act: “An individual shall not be held criminally or civilly liable under any Federal or State trade
secret law for the disclosure of a
trade secret that (A) is made (i) in confidence to a Federal, State, or local government
official, either directly or indirectly, or to an attorney; and
(ii) solely for the purpose of reporting or investigating a suspected
violation of law; or (B) is made in a complaint or other document filed in a
lawsuit or other proceeding, if such filing is made
under seal. An individual who files a lawsuit for retaliation by an employer for reporting a
suspected violation of law may disclose the
 trade secret to the attorney of the individual and use the trade secret information in the court
proceeding, if the individual (A)  files
 any document containing the trade secret under seal; and (B)  does not disclose the trade secret, except
pursuant to court order.”

 
10. Amendment and Waiver – This letter agreement shall be binding upon the parties and
 may not be modified in any manner, except by an

instrument in writing of concurrent or subsequent date signed by duly authorized representatives
of the parties hereto. This letter agreement is
binding upon and shall inure to the benefit of the parties and their respective agents,
assigns, heirs, executors, successors and administrators. No
delay or omission by the Company in exercising any right under this letter
agreement shall operate as a waiver of that or any other right. A waiver
or consent given by the Company on any one occasion shall be effective only in that instance
and shall not be construed as a bar to or waiver of
any right on any other occasion.
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11. Validity – Should any provision of this letter agreement be declared or be determined
 by any court of competent jurisdiction to be illegal or

invalid, the validity of the remaining parts, terms or provisions shall not be
affected thereby and said illegal or invalid part, term or provision shall
be deemed not to be a part of this letter agreement.

 
12. Nature of Agreement – You understand and agree that this letter agreement is a severance
agreement and does not constitute an admission of

liability or wrongdoing on the part of the Company.
 

13. Acknowledgments – You acknowledge that you have been given at least [seven (7) /
twenty-one (21) / forty-five (45)] days to consider this letter
agreement, and that the Company is hereby advising you to consult
with an attorney of your own choosing prior to signing this letter agreement.
[You understand that you may revoke this letter agreement
 during the Revocation Period by notifying me in writing, and the letter
agreement shall not be effective or enforceable until the expiration
of the Revocation Period. You understand and agree that by entering
into this letter agreement, you are waiving any and all rights or
claims you might have under the Age Discrimination in Employment Act,
as amended by the Older Workers Benefit Protection Act, and that
 you have received consideration beyond that to which you were
previously entitled.]

 
14. [Eligibility for Severance Program – Attached to this letter agreement as Attachment A
is a description of (i) any class, unit or group of

individuals covered by the program of severance benefits which the Company has
offered to you, and any applicable time limits regarding
such severance benefit program; and (ii) the job title and ages of all individuals
eligible or selected for such severance benefit program,
and the ages of all individuals in the same job classification or organizational
unit who are not eligible or who were not selected for such
severance benefit program.]

 
15. Voluntary Assent – You affirm that no other promises or agreements of any kind have
 been made to or with you by any person or entity

whatsoever to cause you to sign this letter agreement, and that you fully understand
the meaning and intent of this letter agreement. You state and
represent that you have had an opportunity to fully discuss and review
the terms of this letter agreement with an attorney. You further state and
represent that you have carefully read this letter agreement,
understand the contents herein, freely and voluntarily assent to all of the terms and
conditions hereof, and sign your name of your own
free act.

 
16. Applicable Law – This letter agreement shall be interpreted and construed by the laws
of the Commonwealth of Pennsylvania, without regard to

conflict of laws provisions. You hereby irrevocably submit to and acknowledge and
recognize the jurisdiction of the courts of the Commonwealth
of Pennsylvania, or if appropriate, a federal court located in the Commonwealth
 of Pennsylvania (which courts, for purposes of this letter
agreement, are the only courts of competent jurisdiction), over any suit, action
or other proceeding arising out of, under or in connection with this
letter agreement or the subject matter hereof. You hereby irrevocably waive any right to
a trial by jury in any action, suit or other legal proceeding
arising under or relating to any provision of this letter agreement.
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17. Entire Agreement – This letter agreement contains and constitutes the entire understanding
and agreement between the parties hereto with respect

to your severance benefits and the settlement of claims against the Company and
cancels all previous oral and written negotiations, agreements,
and commitments in connection therewith.

 
18. Tax Acknowledgement – In connection with the [Severance Benefits] [Change in Control
Severance Benefits], the Company shall withhold and

remit to the tax authorities the amounts required under applicable law, and you shall
be responsible for all applicable taxes with respect to such
[Severance Benefits] [Change in Control Severance Benefits] under applicable
law. You acknowledge that you are not relying upon the advice or
representation of the Company with respect to the tax treatment of the
[Severance Benefits] [Change in Control Severance Benefits].

 
[Signature Page Follows]

 

23



 

 
If you have any questions about
the matters covered in this letter agreement, please call me.
 
  Very truly yours,
   
  By:  
  [Name]
  [Title]
 
I hereby agree to the terms and
conditions set forth above. [I have been given at least [twenty-one (21) / forty-five (45)] days to consider this letter
agreement
and I have chosen to execute this on the date below. I intend that this letter agreement will become a binding agreement between me
and
the Company if I do not revoke my acceptance during the Revocation Period.]
 
   
[Insert Name]  
   
   
Date  
 
To be returned in a timely manner
as set forth on the first page of this letter agreement, but not to be signed before the close of business on your last day of
employment.3
 
 

3
Note: All footnotes will be removed from the final execution version of this agreement.
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Exhibit 10.2

 
CARISMA THERAPEUTICS INC.

 
August 29, 2025
 
Steven Kelly
 
[**]
 

Re: Retention and Transaction Bonus Agreement
 
Dear Steven:
 
As we discussed, Carisma Therapeutics Inc. (the
“Company”) recognizes and appreciates the contributions you have made to the Company during your
employment
and in support of the anticipated merger pursuant to that certain Agreement and Plan of Merger, dated June 22, 2025, among the Company,
Azalea Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of the Company (“Merger Sub”),
Ocugen, Inc. (“Ocugen”), a Delaware
corporation, and OrthoCellix, Inc. (“OrthoCellix”),
a Delaware corporation and wholly-owned subsidiary of Ocugen, pursuant to which, Merger Sub will
merge with and into OrthoCellix (the
“Merger”). As an incentive for your continued employment with and commitment to the Company, I am pleased
to
offer you the following bonuses, subject to the terms and conditions set forth below.
 
Please review this Retention and Transaction Bonus
Agreement (the “Agreement”) and let me know if you have any questions.
 
1. Bonuses
 

a) Retention Bonus. If you
remain continuously employed by the Company through the Retention Date (defined below), the Company will pay
you a retention bonus in
a lump sum amount equal to the sum of (i)  twelve (12) months of your current base salary, and (ii) one hundred
percent (100%)
 of your 2025 annual discretionary bonus at target, prorated based on the Retention Date (the “Retention Bonus”).
 The
Retention Date shall be the date that is the earlier of (y) the date of the closing of the Merger (the “Closing”),
and (z) October 31, 2025. The
Retention Bonus, less applicable taxes and withholdings, will be paid to you on the Payment Date
(as defined in Section 2 below).

 
b) Transaction Bonus. In
addition, if the Closing occurs prior to October 31, 2025, contingent upon you remaining continuously employed by the

Company through
such Closing, the Company will pay you an additional transaction bonus in a lump sum amount equal to the difference of
(i) the sum
of (x) eighteen (18) months of your current base salary, (y) one hundred fifty percent (150%) of your 2025 annual discretionary
bonus at target, and (z) one hundred percent (100%) of your 2025 annual discretionary bonus at target, prorated based on the date
of the
Closing, minus (ii) the Retention Bonus (the “Transaction Bonus”). The Transaction Bonus,
less applicable taxes and withholdings, will be
paid to you on the Payment Date (as defined in Section 2 below).

 
2. Release of Claims; Payment
Date. As a condition of you receipt of the Retention Bonus, and, if applicable, the Transaction Bonus, you must execute

and deliver
to the Company a release of claims agreement in substantially the form attached hereto as Exhibit A (the “Release”)
within seven (7) days
following the Retention Date. The Retention Bonus, and, if applicable, the Transaction Bonus, will
 be paid to you in the Company’s first regular
payroll beginning after you execute the Release (the “Payment Date”).

 

 



 

 
3. Termination of Employment
Prior to the Retention Date. In the event that your employment is terminated for any reason prior to the Retention Date (an

“Early
Termination”), you will not be eligible to receive any bonus pursuant to this Agreement. The foregoing notwithstanding,
 in the event of an
Early Termination, you remain eligible to receive any applicable severance benefits set forth in Section 8 of
the Employment Agreement between you
and the Company dated March 7, 2023 (the “Employment Agreement”),
pursuant to the terms and conditions of the Employment Agreement.

 
4. Delayed Closing. In the event that you become eligible for the Retention Bonus on October 31,
2025 (i.e., because you remained continually employed

by the Company through October 31, 2025, and the Closing has not occurred
by that date), as a condition of receiving the Retention Bonus, you agree
to forgo the severance benefits set forth in Section 8
of the Employment Agreement; provided, however, in lieu of such severance benefits, in the event
of a termination by the Company without
Cause (as defined in the Employment Agreement) or by you for Good Reason (as defined in the Employment
Agreement), the Company will pay
you a taxable bonus which you may use to cover health insurance costs or for any other purpose in the amount of
$3,757 per month (the
“Health Insurance Bonus”) until the earlier of (i) a date that is twelve (12) months following your termination date,
and (ii) the
date that you become eligible for health insurance benefits through subsequent employment (you agree that should you
become eligible for health
insurance benefits through subsequent employment prior to a date that is twelve (12) months following your
termination date, you will so inform the
Company in writing within five (5) business days of becoming eligible for such coverage).
As a condition of receiving the Health Insurance Bonus,
you must execute and deliver to the Company a separation and release of claims
 agreement consistent with the terms and conditions set forth in
Section 8(d) of the Employment Agreement.

 
5. Entire Agreement. This
Agreement forms the complete and exclusive statement of terms between you and the Company relating to your eligibility to

receive
the bonuses set forth herein, and supersedes any other offers, agreements or promises made to you by anyone, whether oral or written,
related
to the matters addressed herein.

 
6. At-Will Employment; No Superseding
Effect. This Agreement shall not be construed as an agreement, either express or implied, to employ you for any

stated term, and shall
in no way alter the Company’s policy of employment at-will, under which both the Company and you remain free to end the
employment
relationship for any reason, at any time, with or without cause or notice. This Agreement shall supplement the terms and conditions of
your employment with the Company and shall not supersede any prior written agreements relating to the terms of your employment,
 including the
Employment Agreement, unless explicitly stated herein. In the event any provision of this Agreement is inconsistent with
any provision previously set
forth in any other agreement with the Company, such earlier provision shall be deemed superseded only to
 the extent necessary to avoid such
inconsistency.

 
7. Governing Law. This Agreement
shall be governed by the laws of the Commonwealth of Pennsylvania without regard to conflicts of law provisions.

Any action, suit
or other legal proceeding arising under or relating to any provision of this Agreement shall be commenced only in a court in the
Commonwealth
of Pennsylvania (or, if appropriate, a federal court located therein), and you consent to the jurisdiction of such a court.

 
8. Voluntary Assent. You affirm that no other promises or agreements of any kind have been made to
or with you by any person or entity whatsoever to

cause you to sign this Agreement, and that you fully understand the meaning and intent of
 this Agreement. You further state and represent that you
have carefully read this Agreement, understand the contents herein, freely and
voluntarily assent to all of the terms and conditions hereof, and sign
your name of your own free act.
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9. Section 409A. Each payment hereunder will be paid within the short-term deferral period (as
defined under Section 409A of the Internal Revenue

Code of 1986, as amended (“Section 409A”)) and shall be treated
as a short-term deferral within the meaning of Treasury Regulation Section 1.409A-
1(b)(4) to the maximum extent permissible
under Section 409A and shall be paid on the dates and terms set forth in this Agreement.

 
Please sign where indicated below to acknowledge
your receipt of this Agreement and your acceptance of all of its terms and conditions.
 
  Sincerely,
   
   
  By: /s/ Sanford Zweifach
    Sanford Zweifach
    Chair of the Board of Directors

I acknowledge that I have read, understand and
agree to the terms set forth herein:
 
/s/ Steven Kelly   August 29, 2025
Steven Kelly   Date
 

- 3 -



 

 
EXHIBIT A1

 
Release
of Claims. In consideration of the Retention Bonus, and, if applicable, the Transaction Bonus, as set forth in the Retention
and Transaction Bonus
Agreement to which this release agreement (the “Release”) is attached, which you acknowledge
you would not otherwise be entitled to receive, you hereby
fully, forever, irrevocably and unconditionally release, remise and discharge
Carisma Therapeutics Inc. (the “Company”), its affiliates, subsidiaries, parent
companies, predecessors, and
 successors, and all of their respective past and present officers, directors, stockholders, partners, members, managers,
employees, agents,
representatives, plan administrators, attorneys, insurers and fiduciaries (each in their individual and corporate capacities) (collectively,
the “Released Parties”) from any and all claims, charges, complaints, demands, actions, causes of action, suits,
 rights, debts, sums of money, costs,
accounts, reckonings, covenants, contracts, agreements, promises, doings, omissions, damages, executions,
obligations, liabilities, and expenses (including
attorneys’ fees and costs), of every kind and nature that you ever had or now
have against any or all of the Released Parties, whether known or unknown,
including, but not limited to, any and all claims arising out
of or relating to your employment with the Company, including, but not limited to, all claims
under Title VII of the Civil Rights Act
of 1964, 42 U.S.C. § 2000e et seq., the Americans With Disabilities Act of 1990, 42 U.S.C. § 12101 et seq., the
Genetic Information
Nondiscrimination Act of 2008, 42 U.S.C. § 2000ff et seq., the Family and Medical Leave Act, 29 U.S.C. § 2601 et seq., the Worker
Adjustment and Retraining Notification Act (“WARN”), 29 U.S.C. § 2101 et seq., the Rehabilitation Act of 1973, 29 U.S.C.
§ 701 et seq., Executive Order
11246, Executive Order 11141, the Fair Credit Reporting Act, 15 U.S.C. § 1681 et seq., and the
 Employee Retirement Income Security Act of 1974
(“ERISA”), 29 U.S.C. § 1001 et seq., all as amended; all claims arising
out of the Pennsylvania Human Relations Act, 43 Pa. Stat. § 951 et seq., the
Pennsylvania Equal Pay Law, 43 Pa. Stat. § 336.1
 et seq., the Pennsylvania Wage Payment and Collection Law, 43 Pa. Stat. § 251 et seq., and the
Pennsylvania Whistleblower Law, 43
Pa. Stat. § 1421 et seq., all as amended; all common law claims including, but not limited to, actions in defamation,
intentional
infliction of emotional distress, misrepresentation, fraud, wrongful discharge, and breach of contract (including, without limitation,
all claims
arising out of or relating to the Employment Agreement between you and the Company dated March  7, 2023, including claims
 for severance benefits
therein); all claims to any ownership interest in the Company, contractual or otherwise; all state and federal
whistleblower claims to the maximum extent
permitted by law; and any claim or damage arising out of your employment with and/or separation
from the Company (including a claim for retaliation)
under any common law theory or any federal, state or local statute or ordinance not
expressly referenced above; provided, however, that nothing in this
letter agreement prevents you from filing a charge with, cooperating
with, or participating in any investigation or proceeding before, the Equal Employment
Opportunity Commission or a state fair employment
practices agency (except that you acknowledge that you may not recover any monetary benefits in
connection with any such charge, investigation,
or proceeding, and you further waive any rights or claims to any payment, benefit, attorneys’ fees or other
remedial relief in connection
with any such charge, investigation or proceeding).
 
This Release must be signed and returned to the
Company within seven (7) days following the Retention Date (as defined in the Retention and Transaction
Bonus Agreement to which
this Release is attached).
 
I hereby agree to the terms and conditions set
forth above. I intend that this Release become a binding agreement between me and the Company.
 
 

1
Note: The Company may revise this release agreement in its sole discretion to reflect changes in law, additional statutes or claims, or
other circumstances,
so that the Company receives the benefit of the most complete release of claims that is legally permissible.
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Steven Kelly   Date
 
Agreed to by the Company:
 
     
Sanford Zweifach   Date
Chair of the Board of Directors    
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