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T®BIRA

THERAPEUTICS

June 3, 2015

You are cordially invited to attend the 2015 Annledeting of Stockholders of Tobira Therapeutics, lfiormerly Regado Biosciences, Inc.)
that will be held on Thursday, July 9, 2015 at 80@. Pacific Time, at the offices of Tobira Therafics, Inc. at 701 Gateway Blvd, Suite 300
South San Francisco, California 94080.

Details regarding admission to the Annual Meetind the business to be conducted are describe@ iacttompanying proxy materials. Also
included is a copy of our 2014 Annual Report ddsieg the former business of Regado Biosciences fimehe year ended December 31, 2!
We encourage you to read this information carefully

Your vote is important. Whether or not you plarattend the Annual Meeting, we hope you will votesasn as possible. You may vote over
the Internet, by telephone or by mailing the enmtibgroxy card. Voting over the Internet, by telepdor by written proxy will ensure your
representation at the Annual Meeting regardlesghafther or not you attend in person. Please rethevwnstructions in the proxy materials you
received in the mail regarding each of these vatipijons.

Thank you for your ongoing support of Tobira.

Very truly yours,

e T

Laurent Fischer, M.D.
Chief Executive Officer and Director
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TOBIRA THERAPEUTICS, INC.
701 Gateway Blvd, Suite 300
South San Francisco, California 94080

NOTICE OF ANNUAL MEETING
FOR 2015 ANNUAL MEETING OF STOCKHOLDERS

Time and Date: Thursday, July 9, 2015 at 8:00 a.m. Pacific Ti
Place: The offices of Tobira Therapeutics, Inc. at 701e®aty Blvd, Suite 300, South San Francisco, Caliéo84080.
Items of Business (1) Toelect the three director nominees named in theypsta¢ement accompanying this notice to serve asdl

directors for a three-year term expiring at theumhmeeting of stockholders in 2018 and until tilseiccessors
are duly elected and qualifie

(2) To ratify the appointment of Ernst & YoungR as Tobira Therapeutics, Inc.’s independent teggs public
accounting firm for the fiscal year ending DecemBgr2015

(3) To approve amendments to and the matenalstef our 2013 Equity Compensation Plan, including
increase in the number of shares reserved forrissudereunder by 1,200,000 and, among other amartdm
increases in or imposition of certain share limitgler such plar

(4) To transact such other business as may gyopame before the annual meeting or any adjoumirtiereof,
These items of business are more fully describélddrproxy statement accompanying this not

Adjournments and Any action on the items of business described abuwwe be considered at the annual meeting at theedimd on the
Postponements: date specified above or at any time and date tciwthie annual meeting may be properly adjournqzbstponed
Record Date: You are entitled to vote if you were a stockholdkrecord as of the close of business on May 2852

Voting: Your vote is very important. Whether or not yourpta attend the annual meeting, we encourage yoeaib the

proxy statement and vote on the Internet or byptedae or submit your proxy card as soon as posdtblespecific
instructions on how to vote your shares, pleaser tefthe section entitled “Questions and Answdreut
Procedural Matter”

Our proxy statement for our 2015 annual meetingtotkholders and, in compliance with securitieesuthe 2014 annual report to
stockholders on Form 10-K describing the formeiiless of Regado Biosciences, Inc. for the year@ilcember 31, 2014 (together, the
“Proxy Materials”) were mailed on June 3, 2015. Frexy Materials also provide instructions on hawaote online, by telephone or by mail.

If you have any questions regarding this infornmatio the proxy materials, please visit our webattesww.tobiratherapeutics.com or contact
our investor relations department at (650) 741-6625

All stockholders are cordially invited to attenethnnual meeting in person.

By order of the board of directors,

(_:1_‘,/;:;.{,“..2;_ Z———- 1

Laurent Fischer, M.D.
Chief Executive Officer and Director

This notice of annual meeting, proxy statementagwbmpanying proxy card are being made availablewoabout June 3, 201!
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TOBIRA THERAPEUTICS, INC.
701 Gateway Blvd, Suite 300
South San Francisco, California 94080

PROXY STATEMENT FOR 2015 ANNUAL MEETING OF STOCKHOL DERS

This proxy statement is furnished in connectiorhwvgivlicitation of proxies by our board of directéos use at the 2015 annual meeting of
stockholders (the Annual Meeting) to be held ab&0n. Pacific Time on Thursday, July 9, 2015, ang postponements or adjournments
thereof. The Annual Meeting will be held at theia#k of Tobira Therapeutics, Inc. at 701 GatewaydBSuite 300, South San Francisco,
California 94080. As used in this proxy statemém,terms “Tobira,” “we,” “us,” and “our” mean Tahi Therapeutics, Inc. and its subsidiaries
unless the context indicates otherwise.

Note Regarding Our Recent Merger

On May 4, 2015, Tobira (formerly known as RegadosBiences, Inc.) completed its merger with Tobiew&opment, Inc. (formerly
known as Tobira Therapeutics, Inc.) (“Tobira Deyei@nt”) in accordance with the terms of that carfsgreement and Plan of Merger and
Reorganization, dated as of January 14, 2015, asded on January 23, 2015 (the “Merger Agreemeby’and among the Tobira, Landmark
Merger Sub Inc., a Delaware corporation and a whmlMned subsidiary of the Tobira (the “Merger Sdizgiy”), Tobira Development, and
Brent Ahrens, as Tobira Development’s stockholdagent. Pursuant to the Merger Agreement, Mergesi8ialny merged with and into Tob
Development, with Tobira Development surviving therger as a wholly-owned subsidiary of Tobira (thémsaction, the “Merger”).

QUESTIONS AND ANSWERS ABOUT PROCEDURAL MATTERS

Annual Meeting
Q: Why am I receiving these proxy materials?

A:  Our board of directors is providing these prawgiterials to you in connection with the solicitatiof proxies for use at the Annual
Meeting to be held on Thursday, July 9, 2015 ab &0n. Pacific Time, and at any adjournment ormsment thereof, for the purpose
of considering and acting upon the matters sehfoetrein. We intend to mail this Proxy Statemert accompanying proxy card on or
about June 3, 2015 to all stockholders of recotiled to vote at the Annual Meetin

Q: What is included in the proxy materials?
A:  The proxy materials includ:
e  This proxy statement for the Annual Meetil

* The 2014 Annual Report to Stockholders, whighsists of the Annual Report on Form 10-K and tiheeAdment No. 1 on Form
1C-K/A describing the former business of Regado Biesces, Inc. for the fiscal year ended Decembe2@14; anc

» The proxy card and a voting instruction form foe thnnual Meeting

Q: How can | get electronic access to the proxy mateis?

A:  The Company’s proxy materials are availabletfgi:Hiwww.astproxyportal.com/ast/20073 and at Witptobiratherapeutics.com/. Our
website address is included for reference only. ilfif@mation contained on our website is not inargied by reference into this proxy
statement
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You can find directions on how to instruct us tadéuture proxy materials to you by email at hitpww.astproxyportal.com/ast/20073.
Choosing to receive future proxy materials by emdllsave us the cost of printing and mailing do@nts to you and will reduce the
impact of our annual meetings on the environméyol choose to receive future proxy materials ima, you will receive an email
message next year with instructions containinglatio those materials and a link to the proxy v@ptivebsite. Your election to receive
proxy materials by email will remain in effect untou terminate it.

What information is contained in this proxy statemet?

The information in this proxy statement relateghi® proposals to be voted on at the Annual Meethmgyoting process, the compensa
of our directors and certain of our executive @&f&; corporate governance, and certain other redjiniformation

Where is the Annual Meeting?

The Annual Meeting will be held at the officeTmbira Therapeutics, Inc. at 701 Gateway Blvdt&S800, South San Francisco,
California 94080. The telephone number at thattlonas (650) 74-6625.

Can | attend the Annual Meeting?

You are invited to attend the Annual Meeting if yoare a stockholder of record or a beneficial ovaweof May 28, 2015. Admission v
begin at 7:30 a.m. Pacific Time on the date ofAhaual Meeting, and you must present valid picidentification such as a driver’s
license or passport and, if asked, provide proaitoctk ownership as of May 28, 2015. The use ofilaghones, pagers, recording or
photographic equipment, tablets and/or computenstipermitted at the Annual Meeting. The meetinigjlvegin promptly at 8:00 a.m.
Pacific Time. Stockholders may request directi@nsur offices in order to attend the Annual Meetygcalling (650) 741-6625 or
visiting http://www.tobiratherapeutics.com/conta

Stock Ownership

Q:
A:

What is the difference between holding shares asséockholder of record and as a beneficial owner

Stockholders of record- If your shares are registered directly in youmeawith our transfer agent, American Stock Tran&f@rust
Company, LLC (AST), you are considered, with respec¢hose shares, the “stockholder of record,” éwedproxy materials were
provided to you directly by us. As the stockholdérecord, you have the right to grant your votorgxy directly to the individuals listed
on the proxy card or to vote in person at the AhiMeeting.

Beneficial owners— Many Tobira stockholders hold their shares thioadroker, trustee or other nominee, rather thactty in their
own name. If your shares are held in a brokerageuwatt or by a bank or another nominee, you areidered the “beneficial owner” of
shares held in “street name.” The proxy materi@saforwarded to you by your broker, trustee or m@® who is considered, with
respect to those shares, the stockholder of record.

As the beneficial owner, you have the right to clingour broker, trustee or nominee on how to vateryshares. Beneficial owners are
invited to attend the Annual Meeting. However, sibheneficial owners are not stockholders of recgpod, may not vote your shares in
person at the Annual Meeting unless you follow yioraker’s procedures for obtaining a legal proxy.

Quorum and Voting

Q:
A:

How many shares must be present or represented torduct business at the Annual Meeting'

A quorum is the minimum number of shares requigebe present at the Annual Meeting for the meettb be properly held under our
bylaws and Delaware state law. The presence, sopesr by proxy, of a majority of the aggregatengpower of the issued and
outstanding shares of stock entitled to vote atibeting will constitute a quorum at the meetingcdpt as otherwise expressly provided
by the Certificate of Incorporatic
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or by law, the holders of shares of common stodkwsie together as a single class on all mattebsrstted to a vote or for the consent of
the stockholders of Tobira. Each holder of commtogkswill have the right to one vote per shareaheon stock. A proxy submitted by
a stockholder may indicate that the shares repredday the proxy are not being voted (“stockhold#hholding”) with respect to a
particular matter

Under the General Corporation Law of the State elaldare, abstentions and broker “non-votes” aretsalias present and entitled to
vote and are, therefore, included for purposestdrthining whether a quorum is present at the Ahiegting.

A broker non-vote occurs when a nominee holdingeshfor a beneficial owner does not vote on a algr proposal because the
nominee does not have discretionary voting powén vaspect to that item and has not received iostnus from the beneficial owner.

Q: Who is entitled to vote at the Annual Meeting"

A:  Holders of record of our common stock at theselof business on May 28, 2015 (the Record Dagegmtitled to receive notice of and to
vote their shares at the Annual Meeting. As ofRlegord Date, we had 17,422,927 shares of commok stdgstanding. In deciding all
matters at the Annual Meeting, each holder of comstock of Tobira will be entitled to one vote &ach share of common stock held a:
of the close of business on the Record Date. Weotlhave cumulative voting rights for the electafrdirectors.

Q: How can | vote my shares in person at the Annuad¥leeting?

A: Shares held in your name as the stockholdee@ind may be voted in person at the Annual Meefiingires held beneficially in street
name may be voted in person at the Annual Meetithgibyou obtain a legal proxy from the brokemdtee or other nominee that holds
your shares giving you the right to vote the sheEven if you plan to attend the Annual Meeting, we @commend that you also
submit your proxy card or following the voting directions described below, so that your vote will beozinted if you later decide not
to attend the meeting.

Q: How can | vote my shares without attending the Anual Meeting?

A:  Stockholder of recor— If you are a stockholder of record, there are thvags to vote without attending the Annual Meeti
* Via the Interne— You may vote by proxy via the Internet by followititg instructions provided in the proxy ca
* By Telephon— You may vote by proxy by telephone by calling tbkkfree number found on the proxy ca
* By Mail— You may vote by proxy by filling out the proxy caadd returning it in the envelope provid

Beneficial owners— If you are a beneficial owner holding shares tigtoa bank, broker or other nominee, please refgotir proxy
materials or other information forwarded by younkar broker to see which voting options are awdddo you.

Q: What proposals will be voted on at the Annual Meetig?
A: At the Annual Meeting, stockholders will be asked/ote:

(1) To elect the three directors identified in thisxy statement to serve as Class |l director# tne annual meeting held in 2018 and
until their successors are duly elected and gedli

(2) To ratify the appointment of Ernst & Young LlaB our independent registered public accountimg fior the fiscal year ending
December 31, 201!
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(3) To approve amendments to, and the materialst@firour 2013 Equity Compensation Plan, includingncrease in the number of
shares reserved for issuance thereunder by 1,2D@/famong other amendments, increases in, orsitigoof, certain share
limits under such plar

(4) To transact such other business as may properlg ¢mfore the Annual Meeting or any adjournmentebg

Q: What is the voting requirement to approve each oftte proposals”

A:  Proposal One— The election of directors requires a pluralityesof the shares of common stock voted at the mgetPlurality” means
that the individuals who receive the largest nundfestes cast “FOR” are elected as directors. Assalt, any shares not voted “FOR” a
particular nominee (whether as a result of stodadaolithholding or a broker n-vote) will not be counted in such nomir's favor.

Proposal Twoe— The affirmative vote of a majority of votes castequired to ratify the appointment of Ernst &g LLP as our
independent registered public accounting firm. Yimay vote “FOR,” “AGAINST” or “ABSTAIN” on this propsal. Abstentions will
have the effect of a vote against this proposalan#ler non-votes will have no effect on the outeashthis proposal.

Proposal Three —Fhe affirmative vote of a majority of votes castéguired to approve the amendments to, and therrabterms of, ou
2013 Equity Compensation Plan, including an inaéaghe number of shares reserved for issuanceuhder by 1,200,000 and among
other amendments, increases in, or impositionestamn share limits under such plan. You may v&i®R,” “AGAINST” or “ABSTAIN"
on this proposal. Abstentions are deemed to beswaatst and have the same effect as a vote adaimgroposal. However, broker non-
votes are not deemed to be votes cast and, therefi@ not included in the tabulation of the votiegults on this proposal.

Q: How does the board of directors recommend that | vie?
A:  Our board of directors unanimously recommendsytbatvote your share
* “FOR’ the three nominees for election as director ligteldroposal One
* “FOR” the ratification of the appointment ofrist & Young LLP as our independent registered pudndicounting firm for the fiscal
year ending December 31, 20:

* “FOR” the amendments to, and the material tesmsur 2013 Equity Compensation Plan, includingrecrease in the number of
shares reserved for issuance thereunder by 1,2D@@among other amendments, increases in, owsitipoof, certain share
limits under such plar

Q: What happens if | do not give specific voting istructions?
A:  Stockholder of recor— If you are a stockholder of record and y
« Indicate when voting on the Internet or by telephtimat you wish to vote as recommended by our bofditectors; ol

* Sign and return a proxy card without givingdfie voting instructions, then the persons namegxy holders will vote your
shares in the manner recommended by the board oratiers presented in this proxy statement artieaproxy holders may
determine in their discretion with respect to attyeo matters properly presented for a vote at theual Meeting

Beneficial owners— If you are a beneficial owner of shares heldtieet name and do not provide the organizationtbkts your shares
with specific voting instructions then, under apapbhle rules, the organization that holds your sharay generally vote on “routine”
matters but cannot vote on “non-routine” mattefrghé organization that holds your shares doesewdive instructions from you on how
to
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vote your shares on a non-routine matter, thatrorgéion will inform the inspector of election thatloes not have the authority to vote
on this matter with respect to your shares. Thgeiserally referred to as a “broker non-vote.”

How may my brokerage firm or other intermediary vote my shares if | fail to provide timely directiins?

Brokerage firms and other intermediaries holdshgres of common stock in street name for custoarer generally required to vote such
shares in the manner directed by their customerthd absence of timely directions, your broket tdlve discretion to vote your shares
on our sole routine matter the proposal to ratify the appointment of Ernst &uvig LLP. Your broker will not have discretion tote or
the following “non-routine” matter absent directistom you: the election of directors and the ameeni® to, and the material terms of,
our 2013 Equity Compensation Pl

Please note that brokers may not vote your sharesidghe election of directors or the amendments to,ral the material terms of, our 201:
Equity Compensation Plan in the absence of your sp#ic instructions as to how to vote, so we encouga you to provide instructions to
your broker regarding the voting of your shares.

Q:
A:

What happens if additional matters are presented athe Annual Meeting?

If any other matters are properly presentecctorsideration at the Annual Meeting, including, agother things, consideration of a
motion to adjourn the Annual Meeting to anotheretiar place (including, without limitation, for tipeirpose of soliciting additional
proxies), the persons named in the proxy card atidgathereunder will have discretion to vote oosth matters in accordance with their
best judgment. We do not currently anticipate #mt other matters will be raised at the Annual Mg

Can | change or revoke my vote’

Subject to any rules your broker, trustee or m@® may have, you may change your proxy instrastet any time before your proxy is
voted at the Annual Meetin

If you are a stockholder of record, you may chaym vote by (1) filing with our Corporate Secretgorior to your shares being votec
the Annual Meeting, a written notice of revocatmra duly executed proxy card, in either case diated than the prior proxy card
relating to the same shares, or (2) by attendiagttnual Meeting and voting in person (althougkradince at the Annual Meeting will
not, by itself, revoke a proxy). A stockholder etord that has voted on the Internet or by telephmay also change his or her vote by
later making a timely and valid Internet or telepbwote.

If you are a beneficial owner of shares held ieettname, you may change your vote (1) by submittew voting instructions to your
broker, trustee or other nominee or (2) if you habtained a legal proxy from the broker, trusteetber nominee that holds your shares
giving you the right to vote the shares, by attagdhe Annual Meeting and voting in person.

Any written notice of revocation or subsequent proard must be received by our Corporate Secrgtdoy to the taking of the vote at
the Annual Meeting. Such written notice of revogator subsequent proxy card should be hand detivereur Corporate Secretary or
should be sent so as to be delivered to our pratheipecutive offices, Attention: Corporate Secrgtar

Who will bear the cost of soliciting votes for theAnnual Meeting?

We will bear all expenses of this solicitatiam¢luding the cost of preparing and mailing thesexp materials. We may reimburse
brokerage firms, custodians, nominees, fiduciaaies other persons representing beneficial ownecsmimon stock for their reasonable
expenses in forwarding solicitation material torsbeneficial owners. Directors, officers and emplkey of Tobira may also solicit prox
in
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person or by other means of communication. Suactiirs, officers and employees will not be addalbncompensated but may be
reimbursed for reasonable outymdcket expenses in connection with such solicitatibe may engage the services of a professionaly
solicitation firm to aid in the solicitation of pxies from certain brokers, bank nominees and dttgitutional owners. Our costs for such
services, if retained, will not be significantyliu choose to access the proxy materials and/erthodugh the Internet, you are
responsible for any Internet access charges youimcay.

Is my vote confidential?

Proxy instructions, ballots, and voting tabubais that identify individual stockholders are hauadin a manner that protects your voting
privacy. Your vote will not be disclosed either awit Tobira or to third parties, except as necesgargeet applicable legal requirements,
to allow for the tabulation of votes and certifioat of the vote, or to facilitate a successful grewlicitation.

Who will serve as inspector of elections

The inspector of elections will be a representatioen AST.

Where can | find the voting results of the Annu&dMeeting?

We intend to announce preliminary voting resaltshe Annual Meeting and will publish final retsuih a current report on Form 8-K
within four business days after the Annual Meet

Stockholder Proposals and Director Nominations

Q:

A:

What is the deadline to propose actions for considation at next year's annual meeting of stockholders or to nominate irididuals
to serve as directors?

You may submit proposals, including director nontimras, for consideration at future stockholder rimegs.

Requirements for stockholder proposals to be camsitifor inclusion in our proxy materials Stockholders may present proper
proposals for inclusion in our proxy statement forcconsideration at our next annual meeting ofldtolders by submitting their
proposals in writing to our Corporate Secretarg timely manner. In order to be included in thexgrstatement for the 2016 annual
meeting of stockholders, stockholder proposals rbeseceived by our Corporate Secretary no later ffanuary 30, 2016, and must
otherwise comply with the requirements of Rule 84ai-the Securities Exchange Act of 1934, as ame(ithe Exchange Act).

Requirements for stockholder proposals to be brobgfore an annual meeting In addition, our bylaws establish an advanceceoti
procedure for stockholders who wish to presentaernatters before an annual meeting of stockhsldargeneral, nominations for the
election of directors may be made by our boardim@ftrs or any committee thereof or any stockhgldino is a stockholder of record
the date of the giving of such notice and on tlvem date for the determination of stockholdergtledtto vote at such meeting, who is
entitled to vote at such meeting and who has deli/evritten notice to our Corporate Secretary terlthan the Notice Deadline (as
defined below), which notice must contain specififdrmation concerning the nominees and concerttisgstockholder proposing such
nominations.

Our bylaws also provide that the only business iy be conducted at an annual meeting is busihasss (1) specified in the notice of
meeting (or any supplement thereto) given by ehatirection of our board of directors, (2) othisevproperly brought before the
meeting by or at the direction of our board of dioes (or any committee thereto) or (3) properigught before the meeting by a
stockholder who has delivered written notice to Garporate Secretary no later than the Notice Deadhs defined below).

6
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The “Notice Deadline’s defined as that date which is not less than&3@ cior more than 120 days prior to the one yeaivarsary of th
previous year’s annual meeting of stockholdersaAssult, the Notice Deadline for the 2016 annuegting of stockholders is between
March 11, 2016 and April 10, 2016.

If a stockholder who has notified us of his or imtention to present a proposal at an annual mge€lires not appear to present his or her
proposal at such meeting, we need not presentrtiposgal for vote at such meeting.

Recommendation of director candidatesYou may recommend candidates to our board otttirs for consideration by our nominating
and governance committee by following the proceslset forth below in “Corporation Governance — ghmtder Recommendations for
Nominations to the Board of Directors.”

How may | obtain a copy of the bylaw provisions regrding stockholder proposals and director nominatims?

A copy of the full text of the bylaw provisiomliscussed above may be obtained by writing to arp@rate Secretary. A copy of our
bylaws is posted on the Investors portion of oubsite at http://ir.tobiratherapeutics.com. All at$ of proposals by stockholders,
whether or not included in Tob’s proxy materials, should be sent to our prinogacutive offices, Attention: Corporate Secret,

Additional Information about the Proxy Materials

Q:

A:

What does it mean if multiple members of my househd are stockholders but we only received one fullet of proxy materials in
the mail?

We have adopted a procedure called “househoftimgich the SEC has approved. Under this procedueedeliver a single copy of the
proxy materials to multiple stockholders who shtheesame address unless we received contrary étistna from one or more of the
stockholders. This procedure reduces our printogis; mailing costs, and fees. Stockholders whtigyzate in householding will
continue to be able to access and receive segaxatg cards. Upon written request, we will delipeomptly a separate copy of the prc
materials to any stockholder at a shared addresitth we delivered a single copy of any of theseuinents. To receive a separate ¢
of the proxy materials, stockholders should semrit ttequests to our principal executive officesteAtion: Corporate Secretary.
Stockholders who hold shares in street name (agided below) may contact their brokerage firm,lpdiroker-dealer, or other similar
organization to request information about housedhglc

What is the mailing address for Tobiré' s principal executive offices”

Our principal executive offices are located at Bxteway Blvd, Suite 300, South San Francisco, C2894The telephone number at t
location is (650) 74-6625.

Any written requests for additional information dittbnal copies of the proxy materials and 2014 éairReport, notices of stockholder
proposals, recommendations for candidates to candbaf directors, communications to our board oeéctiors or any other
communications should be sent to the address above.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER MEETING

TO BE HELD ON JULY 9, 2015.

The proxy statement and annual report to stockholdes is available at http://www.astproxyportal.com/as20073.
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PROPOSAL ONE
ELECTION OF DIRECTORS

General

Our board of directors may establish the authoriagmber of directors from time to time by resolati®@ur board of directors is currently
comprised of nine members who are divided intodtulasses with staggered three-year terms. A dirgetrves in office until his respective
successor is duly elected and qualified or unsidarlier death or resignation. Our restated ¢eaté of incorporation and amended and restate
bylaws that are in effect authorize only our boafrdirectors to fill vacancies on our board of dims until the next annual meeting of
stockholders. Any additional directorships resgitirom an increase in the authorized number ofctiirs would be distributed among the three
classes so that, as nearly as possible, eachvetadd consist of on¢hird of the authorized number of directors. Youmy cannot be voted ft

a greater number of persons than the number ofmemainamed in this proxy statement.

Nominees

Three Class Il directors have been nominated fmteln at the Annual Meeting each for a three-yean expiring in 2018. Upon the
recommendation of our nominating and governancentittee, our board of directors has nominated Eckedber, M.D., Jeffrey H. Cooper
and Gwen A. Melincoff for election as Class Il dit@rs. The term of office of each person electedistor will continue until such director’s
term expires in 2018, or until such director’s sgsor has been duly elected and qualified.

Information Regarding the Nominees and Other Direcbrs

Nominees for Class Il Directors for a Term Expiringn 2018

Name Age Principal Occupation and Business Experienc
Eckard Weber, M.D. 65 Dr. Weber has served as a director of Tobira sihag 2015. Dr. Weber is a founder of Tobira

Development, Inc. (formerly Tobira Therapeutics.Jr(“Tobira Development”) and served as a
member of Tobira Development’s board of directoosf its inception in 2007 until May 2015. Dr.
Weber has served as a partner with Domain AssaciateC since 2001. Dr. Weber has over 20
years of drug discovery and development experiebré/Neber also served as interim Ct
Executive Officer and Chairman of the board of S@n€herapeutics, a seed-stage
biopharmaceutical company from 2007 until June 2@k4Weber also serves as chairman of the
board at Ocera Therapeutics, Orexigen Therapeanidsiragara Pharmaceuticals, and is a membe
of the board of directors of Adynxx and Domain &koldings. Dr. Weber has been the founding
Chief Executive Officer of multiple Domain Asso@atportfolio companies including Acea
Pharmaceuticals, Ascenta Therapeutics, Calixa Peetés, Cytovia and Novacardia. Dr. Weber
also served as chairman or member of the boardextdrs of a number of companies until their
sale including Peninsula Pharmaceuticals (sol@htmson & Johnson in 2005), Cerexa (sold to
Forest Laboratories in 2007) and Calixa Therape\f#iold to Cubist Therapeutics, Inc. in 2009). Dr
Weber also served as a member of the board oftdiseof Conforma Therapeutics (sold to Biogen-
IDEC in 2006) and Cabrellis Pharmaceuticals (solBtarmion in 2006). Until 1995, Dr. Weber

a tenured Professor of Pharmacology at the Uniyeo$iCalifornia, Irvine. Dr. Weber is the
inventor or cinventor of numerous patents and patent application ha:
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Name
Jeffrey H. Cooper

Name
Gwen A. Melincoff

Age

published more than 130 papers in scientific pécald. Dr. Weber received his German
undergraduate degree from Kolping Kolleg in Germangt an M.D. from the University of UIm
Medical School in Germany. Dr. Weber received listgoctoral training in neuroscience at
Stanford University Medical School. Our board akdiors determined that Dr. Weber should serve
as a director based on his extensive businessierperas an executive in industries serving
pharmaceutical markets and his experience as etalirdr. Weber currently serves on our
nominating and governance committ

Principal Occupation and Business Experienc
Mr. Cooper has served as a member of Tobira’s bofditectors since May 2015, and previously
served on Tobira Development’s board of directossnfJune 2014 to May 2015. Mr. Cooper
currently serves as an independent consultant: ®riois role as an independent consultant, Mr.
Cooper served from November 2013 until DecembeB2&la senior advisor and from July 2012
until October 2013 as Chief Financial Officer oftgichnology company KaloBios Pharmaceuticals
Inc. Prior to joining KaloBios, Mr. Cooper servadih 2003 to May 2012 in positions of increasing
responsibility at BioMarin Pharmaceutical, Incpwblicly traded pharmaceutical company
beginning as Vice President, Controller, to his tmesent position as Senior Vice President and
Chief Financial Officer from 2007 to May 2012. Rrto BioMarin, from 1995 to 1997 and 1998 to
2002, he served as Vice President of Finance ativRiharmaceuticals where he was responsib
the financial management of the company. Earlidrisncareer, Mr. Cooper held numerous finance-
related positions within the health care and phasutical industries, including Corporate Contrc
at Foundation Health Systems and Director of Bissnalysis at Syntex Corporation, a company
he worked for from 1983 to 1995. Mr. Cooper recdiaeB.A. in Economics from the University of
California, Los Angeles and an M.B.A. from Santar@lUniversity. Our board of directors
determined that Mr. Cooper should serve as a dirdztsed on his experience as a senior executiv
in the life science industry, as well as his exgrece and skills relating to financial statement and
accounting matters. Mr. Cooper currently serveswnaudit committee and is chairman of the
nominating and governance committ

Principal Occupation and Business Experienc
Ms. Melincoff has served as a member of Tobira'ardmf directors since May 2015 and previously
served on Tobira Development’s board of directoosifJune 2014 to May 2015. Since August
2014, Ms. Melincoff has served as Vice Presidensiess Development at BTG International Inc.,
a healthcare company. From September 2004 to Desre?@1 3, Ms. Melincoff was Senior Vice
President of Business Development at pharmaceuticapany Shire Plc. Prior to joining Shire,
Ms. Melincoff was Vice President of Business Depetent at Adolor Corporation (now part of
Cubist Pharmaceuticals, Inc.), a biopharmaceuticaipany focused on the development of pain
management products. Earlier in her career, Msirdeff worked for Eastman Kodak Company for
over ten years in a number of their health carepaonies. Ms. Melincoff received a B.S. in Biology
from The George Washington University and an MaSVianagement and Health Care
Administration from Pennsylvania State Universur board of directors determined that Ms.
Melincoff should serve as a director based on kamsive business experience in the life sciences
industry. Ms. Melincoff currently serves on our quensation committes
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Name
Andrew J. Fromkin

Name
Patrick Heron

Incumbent Class | Directors Whose Term Expires i027

Principal Occupation and Business Experienc
Mr. Fromkin has served as a member of the Tobieadof directors since June 2014. Since April
2015, Mr. Fromkin has served as President and Ehxetutive Officer of biopharmaceutical
company Blend Therapeutics, Inc. Mr. Fromkin a@edh consultant and advisor to a variety of
healthcare ventures and investors from 2012 umiiil015. Previously, Mr. Fromkin served as
President, CEO and Director of Clinical Data, I(€LDA), a biopharmaceutical and personalized
diagnostics company, until CLDA was acquired bydsbtaboratories, Inc. in 2011. From 2000 to
2004, Mr. Fromkin held senior management rolesradrging healthcare companies, including
President and Chief Executive Officer of DoctorQayalnc., a leading provider of patient safety .
condition management products, which was acquiye@umntros, Inc., and President, Chief
Executive Officer, and Director of Endo SurgicaMes, Inc., an early stage surgical device
developer. From 1993 to 2000, Mr. Fromkin held teadership positions with the industry’s
leading prescription benefit management companyddedhich became Merck-Medco Managed
Care, LLC after its acquisition by Merck & Co., Idr. Fromkin served as Vice President, Busit
Development (a Corporate Development function fa@85 to 2000) and Vice President, Sales to
major health insurer, employer and government atsodr. Fromkin began his career at Health
Information Technologies, Inc., a leader in thenteenerging field of electronic data interchange.
There he held management positions including GéMaraager of MCA (a wholly owned
subsidiary of Health Information Technologies) &icector, Marketing and Payer Alliances for the
parent company. Mr. Fromkin holds a BA in Biologye-medical studies, from Brandeis Univers
cum laude. Our board of directors determined thatAvbmkin should serve as a director based on
his experience as a senior executive in the lilenee industry, as well as his experience andsskill
relating to financial statement and accounting emattMr. Fromkin currently serves on our audit
committee and as chairman of the compensation ctser

Principal Occupation and Business Experienc
Mr. Heron has served as a member of Tobitmard of directors since May 2015 and previoasly
member of Tobira Development’s board of directoosf March 2007 to May 2015. Mr. Heron is a
General Partner with Frazier Healthcare Venturegrdure capital firm focusing on the healthcare
industry, which he joined in 1999. Prior to joiniRgazier Healthcare Ventures, Mr. Heron worke
the management consulting firm McKinsey & CompaBgfore McKinsey, Mr. Heron held
positions with Massachusetts General Hospital aoithnology firm Cetus Corporation.
Mr. Heron currently serves on the boards of a nuroberivately held companies. Mr. Heron
received a B.A. in Political Science from the Umaity of North Carolina at Chapel Hill and
received an M.B.A. from Harvard Business School: Brard of directors determined that Mr.
Heron should serve as a director based on his gixtehusiness and venture capital experience in
the life sciences industry. Mr. Heron currentlyv&sron our compensation committ
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Name
Carol L. Brosgart, M.D.

Name
Dennis Podlesak

Age

Principal Occupation and Business Experienc
Dr. Brosgart has served as a member of Tobira'sdbofadirectors since May 2015 and previously
as a member of Tobira Development’s board of dimrsctrom September 2009 to May 2015. Dr.
Brosgart served as Senior Advisor on Science atidyRto the Division of Viral Hepatitis at the
Centers for Disease Control and prevention antl@d/iral Hepatitis Action Coalition at the CDC
Foundation from 2011 to 2013. Dr. Brosgart has alswed as a member on the faculty of the
School of Medicine at the University of Californan Francisco for the past three decades, wher:
she is a Clinical Professor in the Division of Glbblealth and in Biostatistics and Epidemiology.
From March 2011 until August 2011, Dr. Brosgarwveeras Chief Medical Officer at biotechnology
company Alios BioPharma, Inc. Prior to Alios, DrdBgart served as Senior Vice President and
Chief Medical Officer of Children’s Hospital & Remeh Center in Oakland, California, from 2009
until February 2011. Previously, she served fovexeyears, from 1998 until 2009, at
biopharmaceutical company Gilead Sciences, Incerg/bhe held a number of senior management
roles, most recently as Vice President, Public theahd Policy and earlier as Vice President,
Clinical Research and Vice President, Medical Affaind Global Medical Director, Hepatitis. Prior
to Gilead, Dr. Brosgart worked for more than 20rgea clinical care, research and teaching at
several Bay Area medical centers. She was the &ruamt Medical Director of the East Bay AIDS
Center at Alta Bates Medical Center in Berkeleyjf@ania, from 1987 until 1998 and served as the
Medical Director of Central Health Center, Oakla@djifornia, of the Alameda County Health Care
Services Agency. Dr. Brosgart has also served emdtards of privately held companies and public
not-for-profit organizations. Dr. Brosgart receive®.S. in Community Medicine from the
University of California, Berkeley and receivedMrD. from the University of California, San
Francisco. Her residency training was in pediatpeslic health and preventive medicine at UCSF
and UC Berkeley. Our board of directors determitied Dr. Brosgart should serve as a director
based on her extensive business experience asant®e in the healthcare and life sciences
industries. Dr. Brosgart currently serves on ounimating and corporate governance commit

Incumbent Class Il Directors Whose Term Expires 2016

Principal Occupation and Business Experienc
Mr. Podlesak is the current chairman of the bodidirectors of Tobira and has served as a membe
of the board since December 2007. Mr. Podlesalbbar a partner of Domain Associates LLC s
2007. Domain is an exclusively life science focusedture capital firm. From 2007 to December
2009, Mr. Podlesak founded and served as chiefutixecofficer of Calixa Therapeutics, Inc., a
privately held biopharmaceutical company, which weguired by Cubist Pharmaceuticals, Inc. in
December 2009. Additionally, Mr. Podlesak was exigewchairman of Corthera, Inc., a privately
held biopharmaceutical company, which was acquisedovartis AG in January 2010. Prior to
Domain, from 2005 to 2007, Mr. Podlesak was a fewrahd chief executive officer of Cerexa, Inc.,
a privately held biopharmaceutical company, whi@swcquired by Forest Laboratories, Inc. in
2007. Prior to Cerexa, from 2004 to 2005, Mr. Psdleserved as the chief executive officer of
Peninsula Pharmaceuticals, Inc., which was acqiiyetbhnson & Johnson in 20(
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Name
Laurent Fischer, M.D.

Prior to Peninsula, Mr. Podlesak served as semierpresident and led a North American business
unit for Novartis AG, a multinational publicly helkealthcare company, and as a member of
Novartis’ pharmaceutical executive committee and globadéeship team. Earlier in his career, Mr.
Podlesak served as vice president and headed tGed@ision of Allergan, Inc., a publicly held
multi-specialty healthcare company, and as membAHergan’s North American and global
management team. Mr. Podlesak spent the firsteamsyof his career with SmithKline Beecham
(now GlaxoSmithKline plc) where he was promoteeigght positions of increasing responsibility
during his tenure with the company. Mr. Podlesak d&lao served as a director of Avanir
Pharmaceuticals, Inc., a biopharmaceutical compdrigh was acquired by Otsuka Pharmaceutical
Co., Ltd. in January 2015. He also currently seasshairman of the board of directors of Adynxx,
Inc., a privately held pharmaceutical company, 8pddax Pharmaceuticals, Inc., a privately held
pharmaceutical company, and is a member of thedbafadirectors of RightCare Solutions, Inc., a
privately held healthcare technology company, DRIdihgs Limited, and its wholly owned
subsidiary, DRI. Mr. Podlesak received a B.A. isibess administration from Western lllinois
University, holds an M.B.A. from Pepperdine and basipleted post graduate work at the Whartor
School, University of Pennsylvania. Our board oédiors believes that Mr. Podlesakhanagemel
experience and his life sciences industry expeegimcluding his experience in finance, give him
the breadth of knowledge and valuable understandfimgir industry which qualify him to serve as a
member of our board of directo

Principal Occupation and Business Experienc
Dr. Fischer has served as a member of Tobira'sthoidirectors and as its Chief Executive Officer
since May 2015. Dr. Fischer previously served esaber of Tobira Development’s board of
directors from April 2009 to May 2015, as Chief Eutive Officer of Tobira Development from
March 2014 to May 2015. Prior to joining Tobira Ré&pment full time he was Chairman and Chie
Executive Officer of Jennerex, Inc. (now part dfé8ien, Inc.), a private, clinical-stage
biotherapeutics company focused on oncolytic imniver@py products for cancer, which he joined
in 2012. Prior to Jennerex, Dr. Fischer was Presided CEO of Ocera Therapeutics, Inc., a
clinical-stage biopharmaceutical company focusetherdevelopment and commercialization of
therapeutics for gastrointestinal and liver dissasice 2005. Prior to Ocera, Dr. Fischer was
President and CEO of life sciences company Auxirerapeutics, Inc. from 2003 to 2005 and
President and COO of technology company RXCentin,dnc. (now part of Allscripts Healthcare
Solutions, Inc.) from 1999 to 2000 and Chief Metid&icer and Vice President of Corporate
Development of medication management company Methfaom 2001 to 2003. Dr. Fischer sen
as Senior Vice President of the Global Virologyriatsise at Dupont Pharmaceuticals/Dupbtgrck
from 1997 to 1999. From 1995 to 1997, Dr. Fiscleved as Medical Director for the Virology
Group at healthcare company Hoffman-LaRoche, Ltd ABcher received a Medical Degree from
the University of Geneva and received a Doctomratdédicine from the Geneva Medical School,
Switzerland. Our board of directors determined DratFischer should serve as a director based on
his position as our Chief Executive Office anddnsensive management experience in the life
sciences industn

12



Table of Contents

Name Age Principal Occupation and Business Experienc

Pierre Legault, MBA, CA, CPA 54 Mr. Legault has served as a member of the Tobisadof directors since November 2013. Mr.
Legault currently serves as chief executive officeNephroGenex, Inc., a publicly-held
biotechnology company focused on the treatmentaifedic kidney disease, a position he has held
since October 2013. Mr. Legault formerly servedlzsigf executive officer of Prosidion, Ltd., a mid-
size U.K. biotechnology firm, and has also serveéxecutive vice president, chief financial officer
and treasurer of OSI Pharmaceuticals. He was alsiorsexecutive vice president and chief
administrative officer of Rite Aid Corporation, apcesident of the Eckerd Group, where he had
overall managerial responsibilities for the Bro&ckerd operations in the U.S. Mr. Legault also
several senior positions with Sanofi-Aventis anedacessor companies, including president of
worldwide dermatology operations. Mr. Legault wasvously chairman of NephroGenex’s board
from November 2012 to October 2013 and has beeanalrar of NephroGenex’s board since
November 2012. Mr. Legault also served on the oafd-orest Laboratories, Inc., NI
Pharmaceuticals, OSI Investment Holdings GMBH, @gel Pharmaceuticals, Inc., The Jean Coutt
Group (PJC) Inc. and several others. He studiddc&ill University, University of Montreal (HEC)
and the Harvard Business School, and holds a §ixn&iGreen Belt, a BAA, MBA, CA and CPA
diploma. Our board of directors determined that Mrgault should serve as a director based on his
experience as a senior executive in the life seiémdustry, as well as his experience and skills
relating to financial statement and accounting emattMr. Legault currently serves as chairman of
our audit committee

There are no family relationships among any ofditgctors or executive officers. See “Corporate &oance” below for additional
information regarding our board of directors.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE CLASS Il NOMINEES NAMED ABOVE.
13
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PROPOSAL TWO

RATIFICATION OF THE APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

General

Our audit committee has appointed the firm of E&3%toung LLP, independent registered public accantg, to audit our financial
statements for the year ending December 31, 2045t B Young LLP has audited Tobira Developmenirgfcial statements since Tobira
Development's inception on September 11, 2006. Graornton LLP audited the financial statementRefjado Biosciences, Inc. for the year
ended December 31, 2014.

Notwithstanding its selection and even if our staalllers ratify the selection, our audit commitiedis discretion, may appoint another
independent registered public accounting firm gttame during the year if the audit committee bedie that such a change would be in the be
interests of Tobira and its stockholders. At thenédal Meeting, the stockholders are being askeditify the appointment of Ernst & Young
LLP as our independent registered public accourftingfor the year ending December 31, 2015. Outitteommittee is submitting the
selection of Ernst & Young LLP to our stockholdbecause we value our stockholders’ views on owpeddent registered public accounting
firm and as a matter of good corporate governaRepresentatives of Ernst & Young LLP will be prasaithe Annual Meeting and they will
have an opportunity to make statements and wil\@glable to respond to appropriate questions stoukholders. Representatives of Grant
Thornton LLP will not be present at the Annual Megt

If this proposal does not receive the affirmatipp@val of a majority of the votes cast on the psad, the audit committee would
reconsider the appointment.

Change in Certifying Accountant

At a meeting held on May 14, 2015, the audit corteribf the board of directors approved the engageofeErnst & Young LLP as its
independent registered public accounting firm Far fiscal year ending December 31, 2015. At theesamaeting, the audit committee of the
board of directors of the Company approved the disah of Grant Thornton LLP (“Grant Thornton”) aslependent registered public
accounting firm of the Company effective May 14120

The reports of Grant Thornton on the Company’sraial statements for the past two fiscal yearsnditicontain an adverse opinion or a
disclaimer of opinion and were not qualified or rifigdl as to uncertainty, audit scope, or accounginigciples.

In connection with the audits of the Company’s ficial statements for each of the two fiscal yeaed December 31, 2013 and
December 31, 2014 and in the subsequent interilng#rrough May 14, 2015, there were no disagreésngith Grant Thornton on any
matters of accounting principles or practices,ritial statement disclosure, or auditing scope andgulures which, if not resolved to the
satisfaction of Grant Thornton would have causeah@&Thornton to make reference to the matter iir teport. There were no “reportable
events” as that term is described in Iltem 304(@}1f Regulation S-K.

Principal Accounting Fees and Services

No fees were paid by us for professional auditisesvand other services rendered by Ernst & Yourg dluring the years ended
December 31, 2013 and 2014.
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The following table summarizes the fees for prdfasal services rendered by Grant Thornton LLP previous independent registered public
accounting firm of Tobira, for each of the last tfisral years:

Fee Category 2014 2013
(In thousands)
Audit fees $287 $343
Audit-related fee: 21 —
Tax fees 30 13
All other fees — —
Total fees $33¢ $35€

Audit Fees

Represents fees, including out of pocket experiseprofessional services provided in connectiothwhe audit of Tobira annual audited
financial statements, the review of its quarteiyahcial statements included in its Forms 10-Qpanting consultations or advice on
accounting matters necessary for the rendering @fodnion on its financial statements, servicesjg®d in connection with the offerings of its
common stock and audit services provided in conmeetith other statutory or regulatory filings.

Audit-related Fees

Represents fees for assurance and related sethatesre reasonably related to the performanckeepftdit or review of Tobira financial
statements and are not reported under the headindjt‘Fees” above. No audit-related fees were bilfe2013 and $21 thousand of such fees
were billed in 2014.

Tax Fees

Tax fees are associated with tax compliance anglemning related activities.

All Other Fees

All other fees are fees for products and servitkerahan the services described above. No otlesrfere billed in 2013 or 2014.

Pre-Approval of Audit and Non-Audit Services

The audit committee is responsible for appointsegting compensation and overseeing the work oindhependent auditors. The audit
committee has established a policy regarding ppeesal of all auditing services and the terms tbéeand non-audit services (other than non-
audit services prohibited under Section 10A(g)hef Exchange Act or the applicable rules of the $Etbe Public Company Accounting
Oversight Board) to be provided to us by the indelemt auditor. However, the pre-approval requiregmaay be waived with respect to the
provision of non-audit services for us if the “d&imus” provisions of Section 10A(i)(1)(B) of thexBhange Act are satisfied.

The audit committee has considered whether theigioovof Audit-Related Fees, Tax Fees, and all ofibes as described above is
compatible with maintaining Grant Thornton LLP’slependence and has determined that such servickscl year 2014 were compatible.
All such services were approved by the Audit Cortemipursuant to Rule 2-01 of RegulatioiX &inder the Exchange Act to the extent that
was applicable.

The audit committee is responsible for reviewind discussing the audit financial statements witmag@ament, discussing with the
independent registered public accountants the matquired in Auditing Standards No. 61, receiwrijten disclosures from the independent
registered public accountants required by
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the applicable requirements of the Public Compaogofinting Oversight Board regarding the independegistered public accountants’
communications with the audit committee concernimependence and discussing with the independgisteeed public accountants their
independence, and recommending to the board aftdisthat the audit financial statements be iretbith our annual report on Form 10-K.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” RATIFICATION OF THE APPOINTMENT OF
ERNST & YOUNG LLP AS OUR INDEPENDENT REGISTERED PUB LIC ACCOUNTING FIRM FOR THE FISCAL YEAR
ENDING DECEMBER 31, 2015.
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PROPOSAL THREE
AMENDMENTS TO THE TOBIRA THERAPEUTICS, INC. 2013 EQ UITY COMPENSATION PLAN

Our board initially adopted, and our shareholdggraved, our 2013 Equity Compensation Plan, o2BE3 Plan, in May 2013, which
became effective upon the consummation of ourangiiblic offering.

The 2013 Plan allows eligible individuals to deyeisense of proprietorship and personal involverinethe development and financial
success of the Company and encourages them toedinit best efforts to the business of the Comptineyeby advancing our interests and
those of our stockholders. Our board approved iceatmendments to our 2013 Plan on May 15, 2015estio stockholder approval, which
we are seeking with this Proposal Three.

All numbers described in this Proposal Three haentadjusted to reflect the 1-for-9 reverse splitus common stock effected on
May 4, 2015 in connection with the closing of therger.

In this Proposal Three, our stockholders are basiged to approve the material terms of, and amengne, our amended 2013 Plan,
including approval of:

» Anincrease in the number of shares availablesawrance under the 2013 Plan by 1,200,000 st

* Anew 10-year term for the 2013 Plan and aermsibn of the automatic annual share reserve iseriemture (the “evergreen”)
through the end of such ter

* Anincrease in the maximum number of awardsdhg participant may receive in any fiscal yednjch limit is included in the
2013 Plan, so that certain awards granted thereundg qualify as “performance-based compensatiomien Section 162(m) of the
U.S. Internal Revenue Code of 1986, as amendeer(eef to as the Code

* Anincrease in the number of shares that magdeed under the 2013 Plan over its ten-year tgrom the exercise of incentive
stock options

e The performance goals under our 2013 Plan for mgpof Section 162(m) of the Code; i

e The imposition of a maximum value of awards that-employee directors may receive in any fiscal y

Should stockholder approval not be obtained, top@sed amendments to the 2013 Plan will not beeamphted. The 2013 Plan will,
however, continue in remain in effect, and stockams and other awards will continue to be granteder the 2013 Plan to all eligible
participants, as in effect immediately prior to Hraendments that are the subject of this Propds@eT until all the shares available for
issuance under the 2013 Plan have been issuedtibthe 2013 Plan terminates on its currently sithed expiration date in May 2023.
However, without stockholder approval of these adimeents to our 2013 Plan, certain awards granteaedheer may not qualify as
performance-based compensation for purposes oio8elt2(m) of the Code.

Under the U.S. federal tax laws, a publicly-helthpany such as Tobira Therapeutics, Inc. will noalbeved a federal income tax
deduction for compensation paid to certain exeeubifficers to the extent that the compensation ede&1 million per officer in any year. An
exception to this loss deduction rule is availdblecompensation that qualifies as “performancesbdasompensation” under the tax laws.
Among the conditions imposed on performance-baseatpensation is the requirement that such compemshé paid under a plan of which
certain of its terms have received approval bypiliglic company’s stockholders. To extend our abtlit grant equity awards that qualify as
performance-based compensation and to presenabdily to deduct compensation amounts with respeecertain awards granted under the
2013 Plan to our executive officers, we are askimgstockholders to re-approve the material terhteke@2013 Plan. Such material terms
include the
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employees eligible to receive the awards, a detsonipf the business criteria on which various perfance goals are based, and the maximur
number of awards that can be granted to each emplpgr year. The complete list of all such busicessria is set forth below under
“Performance-Based Compensation.” See also “Set#@im) Considerations” below for additional detaibout these U.S. federal tax laws.

Approval of this Proposal Three will constitute epyal of the list of performance goals, the anraledre limitations under the 2013 Plan,
and the other material terms of the 2013 PlanHerurposes of Section 162(m) of the Code.

Description of the 2013 Plan

The principal terms and provisions of the 2013 Pilacluding the proposed amendments to the 2013, Bl@ summarized below. The
summary, however, is not intended to be a compleseription of all the terms of the 2013 Plan. fi® éxtent there is a conflict between this
summary and the 2013 Plan, as amended, the terthe @013 Plan, as amended, will govern. This sumrmsajualified in its entirety by
reference to the complete text of the 2013 Plamnasnded, which is included as Appendix A of thisxy statement.

Share Reserve; DilutionAs of May 5, 2015, there were approximately 132,68ares of common stock available for future gramder
the 2013 Plan and approximately 541,622 sharegstutg outstanding options previously granted eitimeler the 2013 Plan or under the stock
plan the Company operated prior to adoption o2®&3 Plan (our 2004 Equity Compensation Plan), vbigtstanding options constitute
approximately 3.03% of our outstanding common stxkf May 5, 2015, and have a weighted averageisgeprice of $31.06 per share ar
weighted average remaining term of 7.94 years.

If the stockholders approve this Proposal Threen tin additional 1,200,000 shares of common staitb&come available for grant
under the 2013 Plan and immediately following sapproval we expect to have approximately 1,332 &f#es available for future grants
under the 2013 Plan. Thereafter, additional shaifrom time to time become available for gramder the 2013 Plan in the future upon
cancellation or forfeiture of options previoushagted under the 2013 Plan (se8hare Counting below) or the 2004 Plan and upon increase:
in the available shares pursuant to the “annuaigegen” feature of the 2013 Plan (seevergreen’ below).

In addition to the 2013 Plan, we also have outstandptions to purchase approximately 1,110,744eshaf common stock that were
granted under the stock plans operated by TobireBpment prior to the merger (our 2007 Stock Rlad 2010 Stock Plan, which,
collectively, we refer to as our “Prior Plans” amgtions granted under these plans as the “Prigr &ions”). These Prior Plan options were
either granted by Tobira Development prior to, asgdumed by us in connection with, the merger oeweanted by us following the merger
under the 2010 Stock Plan to our service providégible to receive grants under this assumed pilasuant to Nasdagq listing rules. These
Prior Plan options have a weighted average exeptise of $4.60 per share and a weighted averagainéng term of 8.37 years. Whether or
not our stockholders approve this Proposal Threemay grant options to eligible service provideosf time to time in the future under the
2010 Stock Plan consistent with the Nasdaq listtkagdards under which we are permitted to opehidegacy plan.

EvergreenPursuant to the 2013 Plan, the share reserve élslgd to increase on January 1 of each year ¢oretimainder of the term of
the 2013 Plan, with the last such increase ocayowmJanuary 1, 2023, by the lesser of (a) 5% @tdtal number of shares of common stock
outstanding on December 31 of the prior year oa(bymber determined by our board. The proposeshdment, however, would extend such
automatic increases for an additional two yeart thie last such automatic increase occurring anaky 1, 2025. However, should the
stockholders not approve this Proposal Three, tistieg evergreen feature will continue in placetfte remaining original term of the 2013
Plan, as described above.

Plan Limits. As amended, the 2013 Plan provides that no ppatitimay receive options, stock appreciation rigtf88Rs"), restricted
shares, stock units, performance share awardsitimeébonus awards or other stock-based awardsieated in shares of our common stock
covering more than 2,500,000 shares in one fiscal
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year. The 2013 Plan currently provides that noigigennt in any one fiscal year of the Company meyghkanted options, SARs, restric

shares, stock units, performance share awardsitimeébonus awards and other stock based awardsmdeated in shares of common stock
with respect to more than 1,777,777 shares indghesgate, which such limit will continue to appiysiockholders do not approve this Proposa
Three. In addition, the maximum dollar value pagabl any participant in one fiscal year with resge@wards that may be settled in cash or
other property (other than shares of our commock3ts $2,000,000 (which such limit is not beingearded).

Stockholder approval of this Proposal Three caustit approval of the foregoing revised share litioites for purposes of Section 162(m)
of the Code.

In addition, as amended, no more than 20,000,08@skof common stock may be issued under the 2atBupon exercise of incentive
stock options, an increase from the 4,444,444 dimaiethat currently applies.

Further, if stockholders approve this Proposal €htkee 2013 Plan will impose a limit on the aggtegaant date fair value of awards t
may be granted to our non-employee directors incaargy/fiscal year of the Company of $500,000, extegitthe grant date fair value of awards
granted to newly appointed non-employee directag not exceed $1,000,000 in the fiscal year ofGhmpany in which such non-employee
director is first appointed to our board. No suatits apply under the existing 2013 Plan.

Share CountingIn general, to the extent that any awards undeathended 2013 Plan are forfeited, terminate, exgitapse without tt
issuance of shares, or if we repurchase the sbabgsct to awards granted under the 2013 Plane thiogres will again become available for
issuance under the 2013 Plan, as will shares apygipay the exercise or purchase price of an amatd satisfy tax withholding obligations
related to any award. To the extent that an awsaseitled in cash rather than shares, the casénsetit will not reduce the number of shares
available for issuance under the amended 2013 Plan.

Administration. In general, the compensation committee of ourdadministers the 2013 Plan. The term administra®used in this
summary, means the compensation committee, oudpoaany other person, to the extent acting withgcope of its administrative
jurisdiction under the 2013 Plan. The administréas discretion to make all decisions relatindhihterpretation and operation of the 2!
Plan, including the discretion to determine whd vateive an award, the type of award to grantptimaber of shares covered by the award,
vesting requirements, if any, and the other featared conditions of each award.

However, the 2013 Plan does not specifically alitleathe administrator to (a) reduce the exercigeemf any stock award after it has
been granted, (b) cancel or allow the holder dbaksaward to surrender the stock award in exchémgeash or a new stock award that has th
effect of reducing the exercise price of an outditagn stock award, or (c) take any other action wétspect to an outstanding stock award that
would be treated as a repricing under Nasdagq rutésss our stockholders have previously approueti an action.

Eligibility. Employees, members of our board who are not ereplayand consultants are eligible to participatten?013 Plan. As of
May 5, 2015, approximately 19 persons (includirexécutive officers and 8 non-employee director)evetigible to participate in the 2013
Plan.

Types of AwardsThe 2013 Plan provides for the following typeswfards:
e Options to purchase shares of our common s
* SARs;
» Restricted shares of our common stc“restricted stoc”);
» Restricted stock unit¢RSU¢"); and

* Incentive cash award
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Fair Market Value. For purposes of establishing the option pricefanall other valuation purposes under the 20 Pthe fair market
value of a share of our common stock on any reledate will in general be the closing price perrstaf common stock, as such price is
reported on the Nasdaq Global Market, on the refegtate (such as the grant date).

Stock Options A stock option gives the optionee a right to pasghshares of our common stock at a fixed priceraéned at the time tl
option is granted. Stock options are granted puntstaestock option agreements adopted by the adtnitor. The administrator determines the
terms and conditions of options granted under €e82Plan, including whether they are incentive lstmations (“ISOs”) that may qualify for
favorable tax treatment under Section 422 of théeCor nonstatutory stock options (“NSOs”) thatnad so qualify. The exercise price of
options granted under the 2013 Plan may not behess100% of the fair market value of our commiartls on the grant date.

Optionees may pay the exercise price in cash, bglchr in such other manner as is acceptable tadhenistrator, provided that such
consideration is permitted under the 2013 Plantgnapplicable law.

Options vest at the time or times determined byathministrator. In most cases, options granted st the four-year period following
the date of grant. Options generally expire 10 yadter they are granted, except that they geyezapire earlier if the optionee’s service
terminates earlier and they may expire earlier ugmtain events, such as upon a change in control.

Stock Appreciation RightsA SAR allows a recipient to benefit from increagethe value of our common stock. SARs are granted
pursuant to SAR agreements adopted by the adnatastiThe administrator determines the strike poiceach SAR, which cannot be less thar
100% of the fair market value of our common stonklte date of grant. Upon exercise of a SAR, wépaiy the participant an amount equé
the product of (a) the excess of the per shararfaiket value of our common stock on the date ef@ge over the strike price, multiplied by
(b) the number of shares of our common stock vétipect to which the SAR is exercised. This amowayt be paid in shares of our common
stock, cash, or any combination thereof. Each SA#R ar may not be subject to vesting, and vestinany, shall occur at such times or upon
satisfaction of such conditions specified by thmanistrator. SARs generally expire 10 years atteytare granted, except that they generally
expire earlier if the recipient’s service termirsaéarlier. The Company has not to date granted SfRer the 2013 Plan.

Restricted StockRestricted stock awards are granted pursuanstdated stock agreements adopted by the admitostnahich include
provisions regarding the number of shares the@patnt may be issued, the purchase price, if amy tlae restrictions to which the shares will
be subject. The Company may require the paymettidoparticipant of a specified purchase price innaztion with a restricted stock award
may grant such award without requiring the recipterpay any amount for the shares. The issuedshmaay either be immediately vested u
issuance or subject to vesting. Upon terminatiothefparticipant service, the shares issued pursuant to a reststbck award may be subj
to forfeiture to, or repurchase by, the Companguch schedule and terms as the administrator loagdpd. The Company has not to date
granted restricted stock under the 2013 Plan.

RSUs. RSUs represent the right to receive the valuéafes of our common stock at a specified datearfuture. RSU awards are
granted pursuant to RSU agreements approved kgdiiénistrator. Upon settlement, the shares, ttesh @quivalent, or any combination
thereof are delivered to the recipient. No casts@ration is required in connection with the rpteif an RSU award. Each award of RSUs
may or may not be subject to vesting tied to leraftbervice or attainment of performance goalsraag be settled immediately upon vesting
or on a deferred basis. Dividend equivalents magredited in respect of shares covered by an R&d.0Jompany has not to date granted
restricted stock units under the 2013 Plan.
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Performance-Based Compensatiorhe 2013 Plan is designed to allow the issuancestficted stock, RSUs and cash awards that g
as “performance-based compensation” within the imgaof Section 162(m) of the Code, if certain caiadis are met. Accordingly, the
compensation committee may structure restricteckstod RSUs so that they are only granted or yast the attainment of certain pre-
established objective performance goals. The pmadace criteria that may be used by the compensatiommittee for awards of restricted
stock or RSUs consist of the following metrics:

pre-tax or after-tax income,

operating income or profit,

earnings per share (basic or dilut

returns on sales or revent

cash, funds or earnings available for distribu
operating expense¢

return on investment

net earnings growth

related return ratio

the Company’s published ranking against i&srggoup of real
estate investment trusts based on total stockhotdem

changes (or the absence of changes) in thehaee or aggregate
market price of the Compa’s Common stoc

earnings before or after any one or more effttiowing items:
interest, taxes, depreciation or amortization eflected in the
Company’s financial reports for the applicable péri

economic value create

share price or total shareholder return
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net income (meaning net income as reflecteélénCompany’s
financial reports for the applicable period, onaaigregate,
diluted and/or per share basis, or economic nenie)

cash flow, free cash flow, cash flow returniovestment
(discounted or otherwise), net cash provided byatmmns, or
cash flow in excess of cost of capi

return on equit

return on invested capital or assets (gross or
appreciation in the fair market value of the Comratotk
implementation or completion of critical projectspocesse

total return to stockholders (meaning the aggte Common
stock price appreciation and dividends paid (assgrhill
reinvestment of dividends) during the applicableqad

stock appreciation (meaning an increase irptfee or value of
the Common stock after the date of grant of an dwad during
the applicable perioc

increase in revenut

net earnings
number of securities sold

total revenue growth (meaning the increadetal revenues
after the date of grant of an award and duringaghy@icable
period, as reflected in the Company’s financiabrepfor the
applicable period

operating margin or profit marg

cest targets, reductions and savings, productarity
efficiencies
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» strategic business criteria, consisting of oneore objectives * objectively determinable personal professiaigéctives,
based on meeting objectively determinable specifiadket including any of the foregoing performance godis, t
penetration, geographic business expansion, inveatisfaction, implementation of policies and plans, the negatiatf
employee satisfaction, human resources managemgrvision transactions, the development of long term busigesss,
of litigation, information technology, and goalsating to formation of joint ventures, research or developimen
acquisitions, divestitures, joint ventures and Eintransactions, collaborations, and the completion of other corfmra
and budget comparisol transactions, an

» any combination of, or a specified increase or mmpment in, any of the foregoil

Performance goals may be measured solely on aradepsubsidiary or business unit basis, or a coatiain thereof. Further,
performance goals may reflect absolute entity perémce or a relative comparison of entity perforogato the performance of a peer group of
entities or other external measure of the selgotefbrmance criteria.

To the extent permitted by Section 162(m) of thel€aunless the compensation committee provideswite at the time of establishing
the performance goals, for each fiscal year ofGbmpany, the compensation committee shall havauti®ority to make equitable adjustments
to the performance goals in recognition of unusmadon-recurring events affecting the Company grsubsidiary or affiliate or the financial
statements of the Company or any subsidiary oliséiand may provide for objectively determinaatfustments, as determined in accordanc
with GAAP, to any of the performance measures desdrabove for one or more of the items of gaiss)@rofit or expense: (A) determined to
be extraordinary or unusual in nature or infrequermccurrence, (B) related to the disposal ofgrmeent of a business, (C) related to a chan
accounting principle under GAAP or a change in igpple laws or regulations, (D) related to discomid operations that do not qualify as a
segment of a business under GAAP, and (E) attiibeit® the business operations of any entity aeqguiry the Company during the fiscal year

Approval of this Proposal Three includes appro¥dahe above criteria for purposes of Section 162§frthe Code.

Performance Cash Award®erformance cash awards may be granted undefff®Rlan that qualify as performance-based
compensation that is not subject to the incomeal&ductibility limitations imposed by Section 162(of)the Code, if the award is approved by
the compensation committee and the grant or vesfitige award is tied solely to the attainment @ffprmance goals during a designated
performance period. To the extent a performanck aasrd is not intended to comply with Section 16P¢f the Code, the administrator may
select other measures of performance. The Compasdt to date granted cash awards intended tdygasalperformancdased compensati
under the 2013 Plan.

The maximum dollar value payable to any participargne fiscal year with respect to awards that tmagettled in cash or other prope
(other than shares of our common stock) is $2,@@0,0

Approval of this Proposal Three includes appro¥dahe above criteria for purposes of Section 162¢frthe Code.

Director CompensationAs amended, the aggregate grant date fair vdla®mok-based awards granted to non-employee direof the
Company may not exceed $500,000 in any one fiszal gf the Company, except that the grant datevédire of stock-based awards granted t
newly appointed non-employee directors may not ed&l,000,000 in the fiscal year of the Companyhicth such non-employee director is
first appointed.

Stockholder approval of this Proposal Three caustit approval of this limitation on the value ofaads granted to our non-employee
directors.
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Capitalization Adjustmentsin the event there is a specified change in opitabstructure, such as a stock split, proportieradjustment
will be made to (a) the kind and number of shaesgnved under the 2013 Plan (including the inducésigb-plan adopted pursuant thereto),
(b) the numbers and kind of shares of common stawits, or other rights subject to then outstandingrds, (c) the price for each share or uni
or other right subject to then outstanding awafdlsthe performance measures or goals relatinggwésting of an award, (e) any other terms
of an award that are affected by the event to prieditution or enlargement of a participant’s righinder an award and (f) with respect to
awards intended to qualify under Code Section 1§2fme maximum number of awards denominated ineshaf common stock that may be
granted to a participant in any one fiscal yeahefCompany. On May 4, 2015, in connection withdlesing of our merger with Tobira
Development, Inc. (formerly known as Tobira Themjms, Inc.), we effected a 1-for-9 reverse sgdlibor common stock, which triggered an
adjustment as described in this paragraph, andnwhich adjustment is reflected in this discussioouo 2013 Plan.

Corporate Transactionsln the event that we are subject to a changentral unless otherwise provided by an award agesgnupon c
in anticipation of any such change in control, @ldeninistrator may, in its sole and absolute dig@mnetand without the need for the consent of
any participant, take one or more of the followations contingent upon the occurrence of suchgdancontrol:

» cause outstanding stock options and SARs held ficipants to become vested and immediately exalpbés in whole or in par

» cause restricted stock, RSUs, performance shagg®rmance units, incentive bonus award and angratvard held by participar
to become nc-forfeitable, in whole or in par

» cancel any stock option or SAR in exchangeafsubstitute option in a manner consistent withrégglirements of certain U.S.
federal tax regulation:

» cancel any restricted stock, RSUs, performahages or performance units held by a participaekchange for restricted stock or
performance shares of or stock or performance imitsspect of the capital stock of any successgaration;

» redeem any restricted stock held by a partitifer cash and/or other substitute consideratiith value equal to the fair market
value of an unrestricted share of common stockerdate of the change in contr

« cancel any stock option or SAR held by a pgréiot in exchange for cash and/or other substttatsideration with a value equal to
(A) the number of shares of common stock subjetiidb stock option or SAR, multiplied by (B) thdfdrence, if any, between the
fair market value per share of common stock orddte of the change in control and the exerciseemi¢hat award

« cancel any RSU or performance unit held byréigpant in exchange for cash and/or other sultstitonsideration with a value
equal to the fair market value per share of comstook on the date of the change in control, pravitheit such cancelation and
exchange does not violate certain U.S. federatdgulations; o

* make such other modifications, adjustmentsoeradments to outstanding awards or the 2013 Pl#measdministrator deems
necessary or appropria

For this purpose, a change in control includes:

. Any person acquiring beneficial ownership 508tnmre of either our total voting power or the thmristanding shares of ¢
common stock

. The sale or disposition of all or substantiallyaflour assets

. Any merger or consolidation of the company veheur voting securities represent less than 50¢heofotal voting power of
the surviving entity or its parer

. Replacement of a majority of the members of ourtb@er any 2-month calendar period;
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. The approval by our stockholders of any plan oppsal for our liquidation or dissolutio

Notwithstanding the foregoing, no event or conditwill constitute a change in control if, as a tesu20% tax would be imposed under
Section 409A of the Code; provided, however, thi@hsevent or condition will continue to constitatehange in control to the maximum ex
possible without causing the imposition of such 2@%

Changes in Control At the time of the grant of an award, and as@ehfin an applicable award agreement, the admat@st may provid
for the effect of a change in control on award.ISpiovisions may include any one or more of théofeing:
» the acceleration or extension of time periods fmppses of exercising, vesting in, or realizinghgabm any award
» the elimination or modification of performance @¢her conditions related to the payment or othértsginder an awar:
» provision for the cash settlement of an award foequivalent cash value, as determined by the ashrator; or

» such other modification or adjustment to anrawas the administrator deems appropriate to maiatad protect the rights and
interests of the participant upon or following anobe in control

To the extent necessary for compliance with Sect@®A of the Code, an award agreement shall praidean award subject to the
requirements of Section 409A that would otherwisedme payable upon a change in control shall oetpine payable to the extent that
the requirements for a “change in control” for ppsps of Section 409A have been satisfied.

AmendmentOur board may amend or modify the 2013 Plan attiamg. However, the approval of our stockholdeneipuired for any
amendment that
» Materially increases the number of shares of comsatock available for issuance under the 2013 F
* Materially expands the class of individuals eligilbd receive awards under the 2013 P
» Materially extends the term of the 2013 Plan

» Is necessary and desirable to comply with any agple law, regulation or stock exchange r

Stockholder approval of this Proposal Three caustit approval of an extension of the term of thE32Rlan for a 10-year period following
May 15, 2015.

Termination. Our board may, at any time and for any reasomiteate the 2013 Plan. Any stock awards outstandirige time of such
termination will remain in force in accordance wilte provisions of the instruments evidencing sgremts. If stockholders approve this
Proposal Three, then if not sooner terminated20%8 Plan will terminate automatically in May 202owever, if stockholders fail to approve
this Proposal Three, then if not sooner terminateel 2013 Plan will terminate automatically in M2923 in accordance with its existing terms.

FEDERAL INCOME TAX CONSEQUENCES OF AWARDS GRANTED U NDER THE 2013 Plan

The following is a general summary as of the dathis proxy statement of the U.S. federal incomedonsequences to participants and the
Company with respect to stock awards granted uthée2013 Plan. This summary does not address kiag,or foreign tax treatment, which
may vary from the U.S. Federal income tax treatmenany event, each participant should consulbhiser own tax advisor as to the tax
consequences of particular transactions under@ha Plan.
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Incentive Stock Optior. No taxable income is recognized by an optionemupe grant of an ISO, and no taxable incomedsgrized at the
time an ISO is exercised unless the optionee isuto the alternative minimum tax. The excestheffair market value of the purchased
shares on the exercise date over the exercisegmiddor the shares is includable in alternativeimum taxable income.

If the optionee holds the purchased shares for thae one year after the date the 1ISO was exeraiséanore than two years after the 1ISO
granted (the “required 1SO holding periods”), ttlea optionee will generally recognize long-termit@main or loss upon disposition of such
shares. The gain or loss will equal the differelnegveen the amount realized upon the dispositiaghethares and the exercise price paid for
such shares. If the optionee disposes of the psechshares before satisfying either of the requi€iholding periods, then the optionee will
recognize ordinary income equal to the fair mavedtie of the shares on the date the ISO was egeroiger the exercise price paid for the
shares (or, if less, the amount realized on acfadech shares). Any additional gain will be a talgain and will be treated as short-term or
long-term capital gain or loss depending on hovgltre shares were held by the optionee.

Nonstatutory Stock Optior. No taxable income is recognized by an optionemupe grant of an NSO. The optionee will generadisognize
ordinary income in the year in which the optiomi®rcised equal to the excess of the fair markeevaf the purchased shares on the exercise
date over the exercise price paid for the shaféiseloptionee is an employee or former employee optionee will be required to satisfy the
withholding requirements applicable to such incolmigon resale of the purchased shares, any subdeapneciation or depreciation in the
value of the shares will be treated as short-tartorm-term capital gain depending on how longghares were held by the optionee.

Stock Appreciation Rightdn general, no taxable income results upon thetgsf a SAR. A participant will generally recogaiardinary
income in the year of exercise equal to the vafutb@shares or other consideration received. érctise of a current or former employee, this
amount is subject to withholding.

Restricted Stock Awar. A participant who receives an award of restrictextk does not generally recognize taxable incantke time of the
award. Instead, the participant recognizes ordimamgme when the shares vest, subject to withhgldithe participant is an employee or
former employee. The amount of taxable income isktp the fair market value of the shares on #mting date(s) less the cash, if any, paid
for the shares. A participant may make a one-tileetien to recognize income at the time the paréot receives restricted stock in an amoun
equal to the fair market value of the restrictetkt(less any cash paid for the shares) on theaddbe award by making an election under
Section 83(b) of the Code.

Restricted Stock Unit Awarc. In general, no taxable income results upon thatgsf an RSU. The recipient will generally recagnordinary
income (subject to withholding if the recipientis employee or former employee) equal to the fairket value of the shares that are delivere
to the recipient upon settlement of the RSU.

Section 409A The foregoing description assumes that Secti@i\4ff the Code does not apply to an award. In ganeptions and stock
appreciation rights are exempt from Section 409théf exercise price per share is at least equbaktfair market value per share of our
common stock at the time the option or stock apatien right was granted. RSUs are subject to 8retD9A unless they are settled within
two and one half months after the end of the lat€i) the end of our fiscal year in which vestiogcurs or (ii) the end of the calendar year in
which vesting occurs. Restricted stock awards atgyanerally subject to Section 409A. If an awardubject to Section 409A and the
provisions for the exercise or settlement of tivedral do not comply with Section 409A, then the ijggyéint would be required to recognize
ordinary income whenever a portion of the awardac¢regardless of whether it had been exercisagttied). This amount would also be
subject to a 20% U.S. federal tax in addition ® thS. federal income tax at the participant’s usuaginal rate for ordinary income.

Tax Treatment of the Companyhe Company will generally be entitled to an imeotax deduction at the time and to the extentréczant
recognizes ordinary income as a result of an ageadted under the 2013 Plan. However, Section 1p&{ie Code may limit the
deductibility of certain awards granted under thé2Plan.
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Section 162(m) Consideratior3ection 162(m) of the Code generally disallowsxadiduction to public companies for compensatioexcess
of $1 million paid to a company’s chief executiiiaer and three other highest compensated exezuafificers (other than the chief financial
officer under current rules). Stock options and SA&IRe exempt from this limitation if (a) the exeecprice is at least 100% of the fair market
value of the underlying stock on the date the aptioSAR is granted and (b) the plan under whiehdptions are granted is approved by the
stockholders and contains a limit on the numbepdions or SARs granted to any one individual urtderplan during a specified period.
Various other rules apply with regard to compemsatiommittee independence and the procedures thgtthe followed by the committee in
connection with performance-based awards that redully deducted under Section 162(m). Other stwkrds, such as restricted stock and
RSUs, must vest only upon the achievement of abegerformance goals established in writing bydbmpensation committee while the
outcome is substantially uncertain, the materiathgeof which have been approved by the stockholdei®der to qualify as performanbase:
compensation and be exempt from this limitationwe as be granted under a plan and by a compgensaimmittee that complies with these
rules. The 2013 Plan includes certain annual limigsdescribed above, on the number of sharesnabe granted to an individual under
options, SARs, restricted stock, and RSU awarasder to comply with the Section 162(m) requirenseAs described above, the 2013 Plan
permits the grant of stock performance awards basestveral different performance criteria, altHotlge compensation committee reserves
the right to grant awards under the 2013 Plandbatot qualify as performance-based compensation.

New Plan Benefits and Grant Table

Future awards to our directors, executive officersployees and other eligible participants under2®13 Plan are discretionary and not
determinable at this time, other than awards pexvidr under our non-employee director prograntdessribed below under “Director
Compensation.”

The table below shows the number of shares of camstark for which options have been granted urntie2013 Plan since the date of
its adoption by our board of directors on May 1012, as to each of the executive officers namadarSummary Compensation Table
contained in this proxy statement in the sectiditled “Executive Compensation”, each nominee fecton as a director and the various
indicated groups. To date, only stock options Haeen granted under our 2013 Plan.

Number of Option

Name and Positiol Shares

Michael A. Metzger, Chief Executive Officer, Premid and Chief Operating Officer 141,28.
David J. Mazzo, Former Chief Executive Offic 119,81
R. Don Elsey, Chief Financial Offic 38,09¢
Steven L. Zelenkofske, Former Senior Vice Presidehihical and Medical Affairs and Chief Medical fiaer 44,70
Christopher P. Rusconi, Senior Vice President, ®iecy/Preclinical Development and Chief Scientitficer 49,15¢
Eckard Weber, M.D 0
Jeffrey H. Coope 0
Gwen A. Melincoff 0
All current executive officers as a gro 0
All current directors who are not executive offie@s a grou 130,17¢
All current employees, including current officereavare not executive officers, as a gr 0

We anticipate making additional option grants to afficers, employees and non-employee directorindithe course of 2015 as our
board and compensation committee continue to eteahrad adjust compensation in light of the clogihthe merger and market compensation
practices.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” THE APPROVAL OF AMENDMENTS TO,
AND THE MATERIAL TERMS OF, THE TOBIRA THERAPEUTICS, INC. 2013 EQUITY COMPENSATION PLAN
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CORPORATE GOVERNANCE

Code of Conduct

Our board of directors has adopted a code of cdrilatapplies to all of our employees, officers directors, including our Chief Executive
Officer, Chief Financial Officer, and other exeeatiand senior financial officers. The full textafr code of conduct is posted on the Investor:
portion of our website at http://ir.tobiratherapesitcom. We intend to disclose future amendmentsrtavaiver of, our code of conduct, at the
same location on our website identified above.

Board Composition

Our business affairs are managed under the direofiour board of directors, which is currently qowsed of nine members. Eight of our
directors are independent within the meaning ofiiieng rules of the NASDAQ Capital Market (Nasdla@ur board of directors is divided it
three classes with staggered three-year termsa@kt annual meeting of stockholders, the successalisectors whose terms then expire will
be elected to serve from the time of election amalification until the third annual meeting follawg election.

Directors in a particular class will be elected ttiree-year terms at the annual meeting of stodédrslin the year in which their terms expire.
As a result, only one class of directors will bected at each annual meeting of our stockholdetis,the other classes continuing for the
remainder of their respective three-year termshkEk@ctor’'s term continues until the election aualification of his or her successor, or the
earlier of his or her death, resignation or remoVak classification of our board of directors nhaye the effect of delaying or preventing
changes in our control or management.

Director Independence

Our common stock is listed on the Nasdag. Thentistules of this stock exchange generally requiat & majority of the members of a listed
company’s board of directors be independent. Intiahg the rules of the Nasdaq require that, sulifpspecified exceptions, each member of
listed company’s audit, compensation, and nomigadimd corporate governance committees be independeder the rules of the Nasdaq, a
director will only qualify as an “independent dite if, in the opinion of that company’s boarddifectors, that person does not have a
relationship that would interfere with the exeraidéndependent judgment in carrying out the resgulities of a director.

Our board of directors has determined that normuohon-employee directors has a relationshipwhatld interfere with the exercise of
independent judgment in carrying out the respoli#s of a director and that each of these dinects “independent” as that term is defined
under the rules of the Nasdag. The independent menaf our board of directors will hold separatgutarly scheduled executive session
meetings at which only independent directors aesemt.

Audit committee members must also satisfy the iedelpnce criteria set forth in Rule 10A-3 underElehange Act. In order to be considerec
independent for purposes of Rule 10A-3, a membandaudit committee of a listed company may ndteothan in his or her capacity as a
member of the audit committee, the board of dinesgtor any other board committee: accept, diremtlyndirectly, any consulting, advisory, or
other compensatory fee from the listed companyngrdad its subsidiaries; or be an affiliated perséthe listed company or any of its
subsidiaries. Each of Messrs. Legault, Fromkin @ndper qualify as an independent director purst@Riule 10A-3.

Board Leadership Structure

We currently separate the positions of chairmathetoard of directors and chief executive offi€@ur board of directors is currently chaired
by Mr. Podlesak. Separating the positions of chiefcutive officer and chairman of the board of ctives allows our chief executive officer to
focus on our day-to-day business, while allowing ¢hairman of the board of directors to lead owarmf directors in its fundamental role of
providing
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independent advice to, and oversight of, manager@emtboard of directors believes that having atependent director serve as Chairman is
the appropriate leadership structure for us attitnie. Mr. Podlesak, as our Chairman, presides separate regularly scheduled executive
session meetings at which only independent direcoe present.

Board Committees

Our board of directors has established an auditittee, a compensation committee and a nominatidggavernance committee. Our board
of directors and its committees set schedules fating throughout the year and can also hold spegatings and act by written consent from
time to time, as appropriate. Our board of directoas delegated various responsibilities and aitytorits committees as generally described
below. The committees will regularly report on trectivities and actions to the full board of diggs. Each member of each committee of our
board of directors qualifies as an independenttbran accordance with Nasdagq listing standardshEcommittee of our board of directors

a written charter approved by our board of dirext@opies of each charter are posted on the Imsagtution of our website at
http://ir.tobiratherapeutics.com.

Audit Committee

During our fiscal year ended December 31, 2014 aodit committee held six meetings. Prior to thegee the audit committee consisted o
Jefferson Clark and Messrs. Legault and Fromkire miembers of our audit committee are currently Medsgault, Fromkin and Cooper,
each of whom is a non-employee member of our bofdirectors and can read and understand fundaffardacial statements. Messrs.
Legault, Fromkin and Cooper are each independateruhe rules and regulations of the SEC and $tiedj standards of the Nasdaq applicabls
to audit committee members. Mr. Legault serveshas of the audit committee. Our board of directoas determined that Mr. Legault
qualifies as an audit committee financial expethimi the meaning of SEC regulations and meetsittamial sophistication requirements of
Nasdaq. The designation does not impose on Mr.llegay duties, obligations or liabilities that ayesater than are generally imposed on
other member of our audit committee and our bo&xdlirectors.

Our audit committee’s responsibilities include:

* appointing, evaluating, retaining and, whenassary, terminating the engagement of our independgistered public accounting
firm;

» overseeing the independence of our indeperdgigtered public accounting firm, including obtagand reviewing reports from
the firm;

» setting the compensation of our independent regidtpublic accounting firnr

» overseeing the work of our independent regéstgrublic accounting firm, including receiving acwhsidering reports made by our
independent registered public accounting firm rdiyay accounting policies and procedures, finarmepbrting and disclosure
controls;

» reviewing and discussing with management andraependent registered public accounting firm aundlited financial statements
and related disclosure

» preparing the annual audit committee report requinge SEC rules
« coordinating internal control over financial repogt, disclosure controls and procedures and codemduct;
e reviewing our policies with respect to risk assemshand risk managemel

» establishing procedures related to the recepention and treatment of complaints regardirgpanting, internal accounting
controls or auditing matters, and the confidenaabnymous submission by employees of concernsdiegeaccounting or auditir
matters;
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* reviewing our policies and procedures for rextey and approving or ratifying related person sa&ations, including our related
person transaction policy; al

* meeting independently with management and our iedégnt registered public accounting fil

All audit services to be provided to us and all4aemlit services, other than de minimis non-auditises, to be provided to us by our
independent registered public accounting firm nimesapproved in advance by our audit committee.

Compensation Committee

During our fiscal year ended December 31, 2014 courpensation committee held two meetings. Pridhéamerger, the compensation
committee consisted of B. Jefferson Clark, P. Shé&teff and Mr. Fromkin. The members of our compation committee are currently Mes
Fromkin and Heron and Ms. Melincoff, each of whanainon-employee member of our board of directoctiding under applicable tax (IRC
Section 162(m)) rules, and each of whom our bo&rdirectors has determined qualify as independadeuRule 10C of the Exchange Act and
related Nasdaq listing standards. Mr. Fromkin seagchair of the compensation committee and has sio since May 2014.

Our compensation committee assists our board ettdirs in the discharge of its responsibilitieatiah to the compensation of our
executive officers. Our compensation committeespomsibilities include:

* reviewing and determining, or recommending® board of directors for its determination, ouetlexecutive officer’'s
compensation, and approving, in consultation withahief executive officer, the compensation of otlrer executive officer:

» overseeing the evaluation of our senior executi

e overseeing, administering, reviewing and makegpmmendations to the board of directors witlpeesto our incentive
compensation and equ-based plans

» reviewing and making recommendations to the bo&directors with respect to director compensat
» reviewing and discussing with management the cosgten discussion and analysis required by SEG;raled

» provide the annual compensation committee repqguired by SEC rulet

Nominating and Governance Committe

During our fiscal year ended December 31, 2014 hoaninating and governance committee held two mgstiPrior to the merger, the
nominating and corporate governance committee statsof Michael E. Mendelsohn, P. Sherrill Neff &iid Legault. The members of our
nominating and governance committee are currentlyddoper and Drs. Brosgart and Weber, each of wisaamon-employee member of our
board of directors. Mr. Cooper and Drs. Brosgad @feber are each independent under the listinglatds of the Nasdaq applicable to
nominating and governance committee members. MopE€oserves as chair of the nominating and govemeommittee.

The nominating and corporate governance committesisonsibilities include:

« recommending to the board of directors the@e<o be nominated for election as directors dilltany vacancies on the board of
directors, and to be appointed to each of the I's committees

» developing and recommending to the board of dirsatorporate governance guidelines;

e overseeing an annual sevaluation of the board of directo

29



Table of Contents

The nominating and corporate governance commideriits and considers director candidates and ptesge@alified candidates to the -
board of directors for consideration. There isimed process for identifying and evaluating potaintandidates to be nominees for directors,
and there is no fixed set of qualifications thatsirhe satisfied before a candidate will be consideRather, the corporate governance and
nominating committee has the flexibility to congidach factors as it deems appropriate. Theserfantay include education, general busines:
and industry experience, ability to act on beh&Btockholders, potential concerns regarding indepace or conflicts of interest and other
factors relevant in evaluating board

Compensation Committee Interlocks and Insider Partipation

As noted above, the compensation committee of oarchof directors is currently comprised of MesBremkin and Heron and
Ms. Melincoff. B. Jefferson Clark, Andrew J. FromkP. Sherrill Neff and Dennis Podlesak served uncompensation committee during our
fiscal year ended December 31, 2014. None of oecwive officers serves, or served during our figear ended December 31, 2014, as a
member of the board of directors or compensationraittee of any other entity that has or has hadasrmaore executive officers serving as a
member of our board of directors or our compensat@mmmittee.

Meetings of the Board of Directors

The full board of directors met nine times during fiscal year ended December 31, 2014. No direattended fewer than 75% of the
total number of meetings of the board of directord of any committees of the board of directore/lith he or she was a member during our
fiscal year ended December 31, 2014.

It is our policy that directors are invited and ea@aged to attend our annual meetings of stocknaldfée have scheduled our Annual
Meeting on the same day as a regularly scheduladdbaf directors meeting in order to facilitateeatiance by the members of our board of
directors.

Stockholder Recommendations for Nominations to th8oard of Directors

The nominating and corporate governance committbeownsider director candidates recommended bgkttolders. The nominating a
corporate governance committee does not intentteépnthe manner in which it evaluates candidateduding the criteria set forth above, ba
on whether or not the candidate was recommendedsibgckholder. If a stockholder wishes simply tworamend a candidate for consideration
as a nominee by the nominating and corporate ganescommittee, it should submit the recommendatiaghe nominating and corporate
governance committee in writing to Tobira Theram=ytinc. 701 Gateway Blvd, Suite 300, South Same€isco, California 94080, Attention:
Corporate Secretary. Assuming that appropriateindédion is provided for candidates recommendeddgkfiolders, the nominating and
corporate governance committee will evaluate ttoaselidates by following substantially the same gss¢cand applying substantially the sam:
criteria, as for candidates submitted by membeth@board or other persons, as described abovasaset forth in its written charter.

Board Oversight of Risk

The positions of our chairman of the board andfawecutive officer are separated. Although ouraByd do not require our chairman i
chief executive officer positions to be separate,lmard believes that having separate positiotteeigppropriate leadership structure for us at
this time and demonstrates our commitment to gaodarate governance. Separating these positiooslbur chief executive officer to focus
on our day-to-day business, while allowing the mhan of the board to lead the board in its fundaaienle of providing advice to and
independent oversight of management. Our boardettirs recognizes the time, effort and energy ttia chief executive officer must devote
to his position in the current business environmasitwell as the commitment required to serve aslmairman, particularly as the board’s
oversight responsibilities continue to grow. Ouatibalso believes that this structure ensuresatareole for the independent directors in the
oversight of our Company and active participatibthe independent directors in setting agendas and
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establishing priorities and procedures for the wafrkur board. The board has determined that oairictan is not independent within the
meaning of The NASDAQ Marketplace Rules. As a resug periodically consider the benefits of appiointa lead independent director,
however to date, our board has chosen not to do so.

The board has overall responsibility for risk ovging, including, as part of regular board and cottewsi meetings, general oversight of
officers’ management of risks relevant to the Conyp# fundamental part of risk oversight is notyoohderstanding the material risks a
company faces and the steps management is takmgriage those risks, but also understanding whek d¢é risk is appropriate for the
Company. The involvement of the board in reviewdng business strategy is an integral aspect dbdiaed’s assessment of management’s
tolerance for risk and also its determination obivbonstitutes an appropriate level of risk for @@mpany.

While the full board has overall responsibility fisk oversight, the board has delegated oversaggonsibility related to certain risks to
committees of the board, including the audit cortemsit The audit committee is responsible reviewimgpmlicies with respect to risk
assessment and risk management, as well as cotimdioar internal control over financial reportirdjsclosure controls and procedures and
code of conduct. The audit committee receives eggelports from officers responsible for oversighparticular risks within the company at
regularly scheduled meetings and other reporte@sessted by the audit committee from time to time.

Our board satisfies its overall responsibility tigt full reports by each committee chair, includihg chair of the audit committee,
regarding the committee’s considerations and astias well as through regular reports directly fretevant officers within the Company. Our
board believes that full and open communicatiomvbeh management and the board is essential faitig#aisk management and oversight.

Our board believes its administration of its riskersight function has not affected its leadershipcsure.

Director Compensation
Non-Employee Director Compensation Policy

Our board of directors approved a compensatiorcpdir our non-employee directors that became &ffeeipon consummation of our
initial public offering in 2013. This policy hasquided that the chair of our board of directord weceive an annual cash retainer of $120,000
(and will not receive any additional cash retainet)ile each other non-employee director will reeeédn annual cash retainer of $40,000, as
well as additional annual cash retainers based aptirector’s service as chair of the board or oarl committees as follows:

* $20,000 for the chair of our audit committee and,8@0 for each of the other members of this commj

*  $15,000 for the chair of our compensation commiteé $7,500 for each of the other members of thisnsittee; anc

» $10,000 for the chair of our nominating andpowate governance committee and $5,000 for eattheadther members of this
committee

All fees under the director compensation policy @ai& on a quarterly basis in arrears and no petingefees will be paid. We will also
reimburse non-employee directors for reasonableresgs incurred in connection with attending boadi@mmittee meetings.

In addition, our noremployee director compensation policy provides &t director is to receive on the date of higewrinitial electior
to our board a stock option with a Black Scholemgdate value equal to $200,000 (an “Initial Optjand that, on January 1 each year , eacl
director is to receive a stock option with a Blé&tholes grant date value equal to $100,000 mdtgy a fraction, the numerator of which is
the number

31



Table of Contents

of full months’ service as a director in the imnegdly preceding year, and the denominator of whed® (an “Annual Option”). Such Initial
and Annual Options have an exercise price per ggual to the fair market value of our common stockhe date of grant, and each vests in
full on the one-year anniversary of the date ohgr@he following noremployee directors each received an Annual Optiori 7,695 shares
January 1, 2015 under this program: Jesse TreuemnBromkin, B. Jefferson Clark, Michael MendelspRierre Legault, Anton Gopka,
Dennis Podlesak and P. Sherrill Neff. Messrs. Tédark, Mendelsohn, Gopka and Neff no longer senvéhe board of Directors of the
Company.

To conserve shares under our 2013 Plan pendingtsiliier approval of a share increase to that pbaigist pursuant to Proposal Three in
this proxy statement, none of our nemployee directors received stock options in cotimeavith or since the closing of the merger. yhli of
the closing of the merger, and in consultation wlitn compensation committee and its compensatinsuttant, our board of directors intends
to re-evaluate our non-employee director compensgiolicy during the course of 2015 and, followswgh review, we anticipate that it will
amend this policy and approve the grant of stodloap to our non-employee directors in 2015.

On September 15, 2013, the Company entered inbmsutting arrangement with the Mendelsohn Consyi@noup, LLC pursuant to
which the Company has paid $10,000 per month foselling services provided by Dr. Mendelsohn. Egseement terminated pursuant to its
terms on March 31, 2014.

Non-Employee Director Compensation — 2014

The following table sets forth information abou¢ ttompensation of the n@mployee members of our board of directors whoezkas ¢
director during our fiscal year ended December2814.

The following table summarizes the annual compémsdbr our non-employee directors during 2014. 8ese SEC rules require us to
disclose this information as of the end of our fastal year, and because the merger was consurdrimakday 2015, at which time our board
composition changed, some of the individuals listethe table below are no longer serving on owrto

Fees
Earned or Option

Paid in Cast Awards Total
Name (%) ($)(1) $)
Dennis Podlesak 120,00( 11,04: 131,04
B. Jefferson Clark’ 64,74 11,04: 75,78¢
Andrew Fromkin 17,21¢ 51,00( 68,21¢
Anton Gopka* 30,00( 11,04: 41,04:
Pierre Legaul 46,49 5,521 52,01¢
Michael E. Mendelsohn 70,83: 5,521 76,35¢
P. Sherrill Neff* 64,67¢ 11,04: 75,72
Jesse Treu 58,69( 11,04 69,73:
Raphael Wisniewski* 24,78( 11,04: 35,82

* Resigned effective May 4, 201

**  Resigned effective June 12, 20

(1) Represents the aggregate grant date fair valugréots made in 2014 computed in accordance withB=ASC Topic 718. The
assumptions we used in valuing options are destiibaote 10 to our financial statements includethis annual report on Form 10-K.
As of December 31, 201

e Mr. Podlesak held options to purchase 9,604eshat a weighted average exercise price of $4v8hmre, of which 0 shares had
vested

e Mr. Clark held options to purchase 9,604 shatesweighted average exercise price of $4.75lpare, of which 0 shares had
vested

32



Table of Contents

*  Mr. Fromkin held options to purchase 51,000rsba@t a weighted average exercise price of $6ed8hmre, of which 25,500 shares
had vested

» Mr. Gopka held options to purchase 9,604 sharesweighted average exercise price of $4.78lpare, of which 0 shares had
vested

* Mr. Legault held options to purchase 4,820 ehat a weighted average exercise price of $4.78hzge, of which 0 shares had
vested

« Dr. Mendelsohn held options to purchase 4,820es at a weighted average exercise price of $ei7ghare, of which 0 shares hac
vested.

e Mr. Neff held options to purchase 9,604 sharesvatighted average exercise price of $4.77 per sbamhich 0 shares had vest
e Dr. Treu held options to purchase 9,604 sharesatighted average exercise price of $4.77 per sbérhich 0 shares had vest

*  Mr. Wisniewski held options to purchase 9,6B4res at a weighted average exercise price of $i7ghare, of which 0 shares had
vested

Communications with the Board of Directors

The board will give appropriate attention to writteommunications that are submitted by stockholdard will respond if and as
appropriate. Absent unusual circumstances or a&gglated by committee charters, and subject ticadvom legal counsel, the Secretary of
the Company is primarily responsible for monitorsammunications from stockholders and for providiogies or summaries of such
communications to the board as he considers agptepr

Communications from stockholders will be forwardeall directors if they relate to important sulmstee matters or if they include
suggestions or comments that the Secretary cossidére important for the board to know. Commumicetelating to corporate governance
and corporate strategy are more likely to be fodedrto the board than communications regardingopetgyrievances, ordinary business
matters, and matters as to which the Company tendseive repetitive or duplicative communications

Stockholders who wish to send communications tdotted should address such communications to: BaedBof Directors, Tobira
Therapeutics, Inc. 701 Gateway Blvd, Suite 300,t5&an Francisco, California 94080, Attention: Gogte Secretary.
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EXECUTIVE OFFICERS

The following table provides information concernimgr executive officers as of May 15, 2015:

Name Age Position(s

Laurent Fischer, M.D. 51 Chief Executive Officer and Direct:
Eric Lefebvre, M.D 51 Chief Medical Officel

Christopher Peet 36  Chief Financial Office

Helen Jenkin: 51  Chief Operating Office

Laurent Fischer, M.DSee biographical information set forth above uriBeoposal One — Election of Directors — InformatiBegarding the
Nominees and Other Directc”

Eric Lefebvre, M.D.has served as Tobira’s Chief Medical Officer siMagy 2015 and previously served as Tobira Develofim&hief

Medical Officer from January 2012 to May 2015. Ptwjoining Tobira Development , Dr. Lefebvre setvas the Global Medical Affairs
Leader from 2007 to 2011 and Global Clinical Resea@nd Development Leader, Virology (HIV and HCXgrh 2003 to 2007 at Janssen
Pharmaceuticals (formerly Tibotec Pharmaceutidat$), a Johnson & Johnson Services, Inc. compargmR2001 until 2003, Dr. Lefebvre
served as Medical Affairs Director, HIV, HSV andd¢ines at GlaxoSmithKline, Inc. Canada. Dr. Lefetwicareer in the industry was
preceded by 15 years of providing primary care @mtucting clinical research in HIV and hepatitiCéinique Médicale L'Actuel in

Montréal, Canada. Dr. Lefebvre received an M.Dmfthe University of Montréal and received his umggiaduate degree Health Sciences from
Edouard-Montpetit College.

Christopher Peethas served as Tobira’s Chief Financial Officer hadd of corporate development since May 2015 agdiqursly served as
Tobira Development’'s Chief Financial Officer andaleof corporate development from March 2014 to I4@¥5. Prior to joining Tobira
Development, Mr. Peetz was Vice President, Fin&hGorporate Development at Jennerex, Inc. (now pi8illaJen, Inc.), which he joined
2012. Prior to Jennerex, Mr. Peetz served in a&tyadf roles at biopharmaceutical company Onyx Plaaeuticals, Inc. (now part of Amgen
USA Inc.), most recently as Senior Director, Maikgtfrom 2011 to 2012, as Senior Director, Corpiaévelopment & Strategy from 2010
2011, as Director, Strategic Planning from 2008020 and as Director, Finance from 2007 to 200®r Bs Onyx Pharmaceuticals, Inc.,

Mr. Peetz provided merger and acquisition advisenyices at LaSalle Corporate Finance, a part dff ABIRO Bank N.V., and held positiol
at biopharmaceutical company Abgenix, Inc. (now p&dAmgen USA Inc.) and biotechnology company 3gtae, Inc. Mr. Peetz received a
B.S.B.A. from Washington University in St. Louisdareceived an M.B.A. from Stanford Graduate Scloddusiness.

Helen Jenkinhas served as Tobira’s Chief Operating Officereihtaly 2015 and previously served as Tobira Devetoyite Chief Operating
Officer from March 2014 to May 2015. Previously, Mgnkins served as Tobira Development’'s Senioe Yiesident, Development
Operations, since August 2011. Prior to joining ifaievelopment, Ms. Jenkins served from 2007 @il as Executive Vice President,
Chief Operating Officer and Chief Financial Officgrbiopharmaceutical company Nuon Therapeutiacs,From 2000 until 2007, Ms. Jenkins
served as Senior Vice President, Development Gpasaat biopharmaceutical company Saegis Pharniaaktinc. Previously, Ms. Jenkins
held a variety of roles at biotechnology compa@esentech, Inc., Valentis, Inc. and Glycomed Inooated. Ms. Jenkins received a B.S. in
Biochemistry from California Polytechnic State Uaiisity, San Luis Obispo and an M.A. in Cellular &ndlecular Biology from San Francis
State University.
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table shows for the fiscal years eh@®=cember 31, 2014 and December 31, 2013, theewsation awarded to or earned by ou
principal executive officer, former principal exdiee officer, our two other most highly compensagx@cutive officers who were serving as
executive officers as of December 31, 2014, aratradr executive officer who would have been onewftwo other most highly compensated
executive officers had he remained in service thhoDecember 31, 2014. The persons listed in theviolg table are referred to herein as the
“named executive officers.” Because SEC rules mequs to disclose this information as of the enduwflast fiscal year, and because the
merger took place in May 2015, this executive comspéion section relates to persons who were execafficers of Regado, prior to its
merger with Tobira Development. We note that eddhe@se named executive officers resigned on ar poi the closing of the merger.

All Other
Option Compensatior
Salary Bonus Awards Total
Name and Principal Positior Year ($) $ $) (1) ($) $)
Michael A. Metzger 201<¢ 415,25( 180,00( 328,47 — 923,72«
Chief Executive Officer, President and Chief Opart 201: 28,68t 150,00( 779,08: — 957,76¢
Officer(*)
David J. Mazzc 201<¢ 402,4342) — 375,33t 138,89((3) 916,66(
Former Chief Executive Offict 201 465,82 209,62: 1,094,10. 14,09: 1,783,63!
R. Don Elsey 2014 230,68Y4) 57,16(5)  595,05¢ — 882,90
Chief Financial Officel
Steven L. Zelenkofsk 2014 388,97{(6) — 156,39( 109,63((7) 654,99¢
Former Senior Vice President, Clinical and Medigédfairs 201: 375,00( 131,25( 442,12( — 948,37(
and Chief MedicaOfficer
Christopher P. Rusco 201< 320,94! — 152,22( — 473,16!
Senior Vice President, Discovery/ Preclinical Deyahent 201: 309,56: 108,34t 117,37 — 535,28:

and ChieiScientific Officel

(*) In connection with the merger, Mr. Metzger resigascdhief executive officer, president and chiedraging officer effective as of May
2015.

(1) These amounts have been calculated in acccedaitit ASC Topic 718. Pursuant to SEC rules, thewmts shown exclude the impact of
estimated forfeitures related to service-basedngsbnditions. For a discussion of the assumptietating to our valuations of these
stock options, please see Note 11 to the finasta@éments included in our Annual Report on ForrKX0r the year ended December
2014 filed with the SEC on February 12, 2015. Theseunts reflect our accounting expense for thiessk ®ptions and do not
correspond to the actual value that may be recedriy the named executive office

(2) Dr. Mazzo departed the company in October 20t4Mazzo's base salary in 2014 was $482,920.arheunts reflected in the table
above reflect his partial year of service 2C

(3) Of such amount, $120,886 represents vacatigayia that we paid to Dr. Mazzo in connection Witk departure, $4,024 represents
severance benefits that we paid to Dr. Mazzo iM2@innection with his departure, and $13,980 regmtsspremiums for supplemental
life insurance for the benefit of Dr. Mazzo and thkated tax gross up benefit during 20

(4) Mr. Elsey commenced employment on May 5, 2014. 8sgnts salary paid from May 5, 2014 to DecembeP314.

(5) Represents the pro rata portion of Mr. E’'s bonus for his partial year of service in 2C
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(6) Dr. Zelenkofske departed the company in Novan2Bd4, but continued to provide transition sersitteough the end of 2014.
Dr. Zelenkofske's base salary in 2014 was $388,9%8.amounts reflected in the table above reflecphrtial year of service in 2014,
plus his payment during the transition servicequkl

(7) Represents vacation payouts that we paid to Derkelfske in connection with his departt

Annual Base Salary

The compensation of our named executive officegeigerally determined by our board, based upommesendations from the compensation
committee of our board. The following table setdtfdhe base salaries for the fiscal year endecidber 31, 2014, for our named executive
officers:

2014 Bas¢
Name Salary
Michael A. Metzger $450,00((1)
David J. Mazzc $482,92(
R. Don Elsey $350,00(
Steven L. Zelenkofsk $388,97¢
Christopher P. Rusco $320,94!

(1) In connection with Mr. Metzger’s appointmentthe Company’s Chief Executive Officer effectivet@uer 9, 2014, Mr. Metzges’annua
base salary was increased from $405,000 to $45C

Annual Bonus Opportunity

In addition to base salaries, our named execufiieeos are eligible to receive annual cash bonusks annual performance-based bonus eac
named executive officer is eligible to receive &séd on the individual’'s target bonus, as a peagendf base salary, and an assessment of
individual and corporate performance by our bodrdiectors. Pursuant to their employment agreemergch named executive officer has a
target bonus represented as a percentage of Hasg sa a target bonus percentage, each of wisicet forth below:

Target
Name bonus
Michael A. Metzger 50%(1)
David J. Mazzc 50%
R. Don Elsey 35%
Steven L. Zelenkofsk 35%
Christopher P. Rusco 35%

(1) In connection with Mr. Metzger’'s appointmentthe Company’s Chief Executive Officer effectivet@uer 9, 2014, Mr. Metzger’s target
bonus was increased from 40% to 5(

Long-Term Incentive Compensation

Our long-term, equity-based incentive awards asigied to align the interests of our named exeeudfficers and our other employees, non-
employee directors and consultants with the intereSour stockholders. Because vesting is basemntinued service, our equity-based
incentives also encourage the retention of our waexecutive officers through the vesting periodhef awards.

We use stock options as the primary incentivedagiterm compensation to our named executive offibecause they are able to profit from
stock options only if our stock price increaseatieé to the stock option’s exercise price. We galheprovide initial grants in connection with
the commencement of employment of our named exexofficers and annual retention grants at or $héstlowing the end of each year.
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Information regarding accelerated vesting provisifor our named executive officers is discussedweinder “—Employment Agreements,
Severance and Change in Control Arrangements.”

Health and Welfare Benefit:

Our named executive officers are eligible to pgstite in all of our employee benefit plans, inchglour medical, dental, vision, group life and
disability insurance plans, in each case on theedaasis as other employees. Generally, we do oetde perquisites or personal benefits to
our named executive officers. We did, however, thaypremiums for supplemental life insurance fer tenefit of Dr. Mazzo and the related
tax gross up benefit.

401(k) Plan

As of the first day of the month following theirr@idate, all of our employees become eligible ttigipate in our 401(k) plan, which is a
retirement savings defined contribution plan esshleld in accordance with Section 401(a) of the CBdesuant to our 401(k) plan, employees
may elect to defer their eligible compensation i plan on a pre-tax basis, up to the statutpnéscribed annual limit of $17,500 in 2014
(additional salary deferrals not to exceed $5,5@0aailable to those employees 50 years of agéder) and to have the amount of this
reduction contributed to our 401(k) plan. In gehezhbgible compensation is defined as compensa®reflected in each employee’s Form W-
2. Prior to the 2015 Plan Year, we have electadatch participant elective deferrals in an amoupiaéto 50% of such elective deferrals up to
3% of each participant’s total compensation forPien Year. This elective match was made to ahl plrticipants including any named
executive officers who participate. Our aggregd@®(K) match expense for the year ended Decembe&(@¥4 was $101,679. We are evalua
such participant elective deferral match with respe the 2015 Plan Year. The 401(k) plan curreddgs not offer the ability to invest in our
securities.
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Outstanding Equity Awards at Year End

The following table sets forth certain informati@m an award-by-award basis, concerning outstarelijuity awards for each named executive
officer as of December 31, 2014.

Number of Number of
Securities Securities
Underlying Underlying
Unexercise( Unexercised Option
Options Options Exercise Option
Exercisable Unexercisable Price Expiration
Name (#) #) ($) Date(1)
Michael A. Metzger 27,12¢ 21,09° 43.2¢ 12/15/202:(2)
32,95¢ 60,10( 7.6t 12/02/202(3)
David J. Mazzc 18,08¢ 43,92¢ 36.0( 12/31/202:
3,131 — 34.5¢ 4/25/202:(4)
16,86¢ — 40.5¢ 4/30/202(
14,97( — 112.7% 8/01/201!
1,115 — 105.2: 12/08/201:
R. Don Elsey 12,73: 15,04¢ 57.2¢ 5/5/20245)
Steven L. Zelenkofsk 7,30¢ 17,75 36.0( 12/31/202:(6)
88¢ 1,10t 34.5¢ 4/25/202(7)
4,79¢ — 40.5¢ 4/30/202(
4,57¢ — 105.2: 1/15/201!
Christopher P. Rusco 1,66: — 30.0¢ 12/20/201!
2,02i — 42.9:¢ 12/31/201!
99¢ — 97.7¢ 2/21/201°
2,47¢ — 97.7¢ 6/6/201°
1,51¢ — 97.7¢ 6/6/201"
528 — 112.7: 8/1/201¢
2,80z — 112.7: 8/1/201¢
54C — 105.2: 12/8/201!
1,621 — 105.2: 12/8/201!
3,33t — 40.5¢ 4/30/202(
12,01 — 40.5¢ 4/30/202(
2,84¢ — 34.5¢ 4/25/202:

(1) Unless otherwise indicated, each option to pase our common stock vests as to 25% of the shadeslying such option on the first
anniversary of the grant date of such option af83% of the shares underlying each option vest gawith thereafter. Each of these
options has a teyear term from the date of gra

(2) Such option vested as to 25% on December 118 20d vests as to 2.083% of the shares in equahiydnstallments over the
subsequent 36 months. This option has -year term from the date of gra

(3) Such option vested as to 25% on December 3} 20d vests as to 2.083% of the shares in equalhfyanstallments over a 36 month
period on the ninth day of each calendar month,mmenting on November 9, 2014. This option has -year term from the date of gra

(4) Such option vested as to 25% on May 25, 201Rvasts as to 2.083% of the shares in equal moirtktgliments over the subsequent 36
months. Each of these options has i-year term from the date of gra

(5) Such option vested as to 25% on May 5, 2014vasts as to 2.083% of the shares in equal moirtbtgliments over the subsequent 36
months. Each of these options has year term frorthe date of gran

(6) Such option vested as to 25% on August 27, 20tBvests as to 2.083% of the shares in equalhtyanstallments over the subsequent
36 months. Each of these options has -year term from the date of gra

(7) Such option vested as to 25% on September@8, and vests as to 2.083% of the shares in equathty installments over the
subsequent 36 months. Each of these options lea-year term from the date of gra
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Employment Agreements, Severance and Change in Coat Arrangements — Regado Executives

Mr. Metzger

On December 3, 2014, we entered into an AmendedRasthted Employment Agreement (the “Amended Emmpéoyt Agreement”)
effective as of October 9, 2014, upon Mr. Metzgeppointment as Chief Executive Officer, whichexgpded our prior employment agreer
with him.

Pursuant to the terms of the Amended Employmenedment, Mr. Metzger was paid a base salary of $880and was eligible to
receive an annual cash bonus equal to 50% of kis f&ary. In addition, in lieu of such cash bdioushe 2015 calendar year, Mr. Metzger
received a one-time performance bonus equal to,$880which was contingent on the consummatiomeferger.

In addition, also pursuant to the terms of his AdeshEmployment Agreement, in connection with higgeation on May 4, 2015, Mr.
Metzger received a lumpam cash severance payment equal to the sum $450,000, equal to 12 months of his base salary [u$225,00(
Further, on the closing of the merger, Mr. Metzajep received a lumpum cash payment of approximately $51,786, reptesgthe estimate
cost of his premiums under COBRA for 12 months pliiax gross-up. Such additional payment was indfehe Company’s obligation to pay
Mr. Metzger's COBRA premiums for 12 months providedunder the Amended Employment Agreement. Akath payments were
contingent on Mr. Metzger's execution and non-retmn of a general release of claims against umllyi also pursuant to Mr. Metzger's
Amended Employment Agreement, all of Mr. Metzgenrsested stock options vested and became exereisabbnnection with his
resignation. In connection with the merger, ourrbazf directors amended each outstanding optiod beIMr. Metzger to extend the post-
termination exercise period of each such optiotil thrg earliest of two years from the date of leisrination, the original stock option
expiration date, or Mr. Metzger’s termination fause.

Mr. Metzger's Amended Employment Agreement contdiaémodified cutback” provision, which providesthf any of the payments
that Mr. Metzger received in connection with therge constitutes a parachute payment under Se2806G of the Code, the parachute
payments would be reduced so that the maximum atoduhe payments after the reduction would be dwitar less than the amount that
would cause the payments to be subject to the@xaisunder Code Section 4999, provided that sagimpnts would only be reduced to the
extent that the after-tax value of the amountsiveceafter such deduction would exceed the aftertdue of the amounts received without
application of such reduction.

Dr. Mazzo

In connection with his resignation as Chief ExageiDfficer, on November 13, 2014, we entered inte@aration and general release
agreement with Dr. Mazzo. Pursuant to such agreemenagreed to pay him $724,380, representingveweionths of his base salary and
100% of his target cash bonus, and to pay his pnemiunder COBRA for 12 months. The post-terminagivarcise period of stock options
held by Dr. Mazzo was extended to twenty-four mertilowing his last day of employment, which wast@er 31, 2014. All of such
payments and benefits were contingent on Dr. Mazerécution and non-revocation of a general relebskims against us.

Mr. Elsey

On January 3, 2015, Mr. Elsey notified us that loeild resign as the Company’s Senior Vice Presidéngnce and Chief Financial
Officer, effective February 6, 2015. In connectigith his resignation, we entered into a consuliggeement and a separation and general
release agreement pursuant to which Mr. Elsey dgreprovide services to us as our principal actagrand financial officer through the
earlier of May 31, 2015, or our consummation otaiermaterial corporate transactions (with respeethich the merger qualified), unless
earlier terminated or extended. Pursuant to thgezements, we paid Mr. Elsey a lump-sum cash boh#5,000 on or about February 28,
2015, upon completion and filing of our proxy statat and annual report by
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such date and an additional lump-sum cash bonfiS@D00 upon consummation of the merger. Additigneiese agreements provided for
full accelerated vesting of an option to purcha®822 shares of our common stock, granted to hidaiuary 2015, upon the consummation ©
the merger, continued vesting in accordance wiir terms of all stock options held by him whilerdeenained a consultant, and extended the
post-termination exercise period of all vested lstygtions until the date that is twelve monthsdwaling the last day of his service as our
consultant.

Prior to his resignation, our agreement with Miséyl provided for, among other things: (i) an iniéianual base salary of $350,000,
(ii) eligibility for an annual target cash bonusugf to 35% of his annual base salary, (iii) reingaumnent of reasonable expenses for travel
between his place of residence in Maryland andffice in Basking Ridge, New Jersey, and lodginghia Basking Ridge area, of up to
$25,000 per year, and (iv) in the event we terneiddr. Elsey’s employment without cause or Mr. Elsesigned for good reason within
12 months following a change in control, cash sawvee payments equal to the sum of 12 months’ ldaeyplus his target annual bonus and
continuation of his health insurance benefits dmonths. In addition, if, within 12 months follavg our change in control, Mr. Elsey were
terminated without cause or resigned for good nedisen all of his then-unvested options and otheitg awards held at the time of such
termination occur would become fully vested asisftermination date.

Mr. Zelenkofske

On October 31, 2014, Mr. Zelenkofske notified et e was resigning as our Senior Vice Presiddimtic@l and Medical Affairs and
Chief Medical Officer, effective November 7, 20Mr. Zelenkofske provided certain consulting sersite us following the effective date of
his resignation through December 31, 2014.

Christopher Rusconi

On December 31, 2014, we entered into a separatidrgeneral release agreement with Mr. Rusconitheur-Vice President of
Discovery/Preclinical Development and Chief Scigntfficer, whose last day of employment was DebenB1, 2014. Under the terms of
such agreement, we were obligated to pay the poaofidir. Rusconi’'s COBRA premiums equal to the amtome had previously paid towards
his healthcare coverage until the earliest of Ddmam31, 2015; the date Mr. Rusconi became eligddigroup health insurance coverage
through a new employer; or the date he ceased ¢didgible for COBRA continuation coverage. Howeverlieu of such payments, we agreed
to pay Mr. Rusconi, on the closing of the mergdumap-sum of approximately $35,847, representirgdstimated cost of such premiums plus
a tax gross-up.

Employment Agreements, Severance and Change in Caat Arrangements — Tobira Continuing Executives

Upon the closing of the merger on May 4, 2015, lwrent Fischer became our Chief Executive Offaoedt Christopher Peetz became
our Chief Financial Officer.

Dr. Fischer

Under the terms of his March 2014 offer letter wiitthira Therapeutics, Inc., entered into prior to merger with Regado Biosciences,
Inc., Dr. Fischer, our current chief executive céfi and a director, is employed “at-will.” Undeetbffer letter, Dr. Fischer’s initial base salary
was $385,000 per year, and he was initially elagiiol receive an annual cash incentive bonus basebjective or subjective criteria
established by our board of directors or its conspinn committee equal to 40% of his base salarsurint to his offer letter, Dr. Fischer
received an option to purchase up to 65,245 sludregr common stock in April 2014, which vests @a25% of the shares subject to the optior
after 12 months of his continuous service and dsdéagemaining shares in equal monthly installmenes the next 36 months of his continu
service. The vesting of this option did not accaieras a result of the merger (which did not qualsf a change in control for these purposes),
but will accelerate in full upon a future changeamtrol.
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If Dr. Fischer's employment is terminated withoause or Dr. Fischer terminates his employmentdaiain good reasons, he will be
entitled to receive continued payment of his badarg for nine months and the Company will payshme portion of his monthly healthcare
continuation coverage under COBRA as we pay fava@mployees until the earliest of (a) six morftiilowing the date of his termination,
(b) the expiration of his continuation coverage@m@OBRA or (c) the date when he becomes eligitMesfibstantially equivalent health
insurance in connection with new employment or-satployment. However, in the event that Dr. Fistshemployment terminates without
cause or he terminates his employment for goodrefmlowing a change in control, Dr. Fischer woudteive a lump sum payment equal to
one year of his then effective base salary indittihe nine months of salary continuation. Suchelfiémare contingent on Dr. Fischer's
executing and not revoking a general release adlailins against the Company.

On May 15, 2015, the board approved an increatiesibase salary and annual incentive bonus taog€&irf Fischer, which became
effective on May 4, 2015, the date on which thegeeclosed. Dr. Fischer’s base salary was increfiegd$385,000 to $490,000, and his
target bonus opportunity was increased from 40%08 of his base salary. His bonus opportunity wastgd pursuant to our management
cash incentive plan and will be earned based upbi@@ement of corporate performance objectivesbbditus will be paid unless at least 70%
of such corporate performance objectives are aelieand the maximum bonus that may be earned B IH@he target amount.

In addition, on May 15, 2015, the Board grantedEscher an option to purchase 105,000 sharesraf@umon stock. The option was
granted under our 2010 Stock Plan, which plan wasraed in the merger, and will vest over four yefusntinuous service following the d
of grant, with 25% vesting after the completioril@months of service and the remainder vestinglistntially equal installments following
each of an additional 36 months of continuous servin granting this option, the compensation cottemiof our board of directors determined
not to apply the full single-trigger vesting acceatén that applied to the executive’s hire-on oeptgrant (described above) and instead
provided that the vesting of this option will acargte only as to 50% of the then-unvested optianeshupon the closing of a change in control
with the remainder of the unvested option shareslacating only if the option is otherwise termatin the transaction or if his employmen
involuntarily terminated following the change inntml.

Mr. Peetz

Under the terms of his March 2014 offer letter wiitthira Therapeutics, Inc., entered into prior to merger with Regado Biosciences,
Inc., Mr. Peetz, our chief financial officer, is ployed “at-will.” Under the offer letter, Mr. Peétznitial base salary was $265,000 per year,
and he was initially eligible to receive an anneagh incentive bonus based on objective or sulgectiteria established by our board of
directors or our compensation committee equal & 25 his base salary. Pursuant to the offer lelfier,Peetz received an option to purchase
up to 11,091 shares of common stock in April 20¢Hich vests as to 25% of the shares subject togktien after 12 months of his continuous
service and as to the remaining shares in equathiyonstallments over the next 36 months of histdaious service. The vesting of this
option did not accelerate as a result of the mepgkich did not qualify as a change in control tteese purposes), but will accelerate in full
upon a future change in control.

If Mr. Peetz’'s employment is terminated without sawr Mr. Peetz terminates his employment for segaod reasons, he will be
entitled to receive continued payment of his badarg for six months and we will pay the same poriof his monthly healthcare continuation
coverage under COBRA as we pay for active employeékthe earliest of (a) six months following ttlate of his termination, (b) the
expiration of his continuation coverage under COB&Ac) the date when he becomes eligible for suttistlly equivalent health insurance in
connection with new employment or self-employmeétawever, in the event that Mr. Peetz's employmertéiminated without cause or he
terminates his employment for good reason follovarnchange in control, Mr. Peetz will receive a lusgin payment equal to one year of his
then effective base salary in lieu of the six msmihsalary continuation. Such benefits are comtm@n Mr. Peetz executing and not revoki
general release of all claims against the Company.
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On May 15, 2015, the board approved an increatiesibase salary and annual incentive bonus taogddif. Peetz, which became
effective on May 4, 2015, the date on which thegaeclosed. Mr. Peetz’s base salary was increasetd$265,000 to $325,000, and his targe
bonus opportunity was increased from 25% to 35%i®base salary. His bonus opportunity was graptegduant to our management cash
incentive plan and will be earned based upon aehient of corporate performance objectives. No bavilide paid unless at least 70% of
such corporate performance objectives are achiaretithe maximum bonus that may be earned is 15Qbe darget amount.

In addition, on May 15, 2015, the board granted Réretz an option to purchase 85,000 shares ofosnmon stock. The option was
granted under our 2010 Stock Plan and will vest émar years of continuous service following theedaf grant, with 25% vesting after the
completion of 12 months of service and the remaindsting in substantially equal installments faling each of an additional 36 months of
continuous service. Mr. Peetz is entitled to threesahange in control-related vesting acceleratith vespect to his May 2015 option as
described above for Dr. Fischer.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
PRINCIPAL STOCKHOLDERS OF TOBIRA

The following table sets forth certain informatiaith respect to the beneficial ownership of Tolmicenmon stock as of May 5, 2015 (except
where otherwise indicated) for:

» each person, or group of affiliated personsp ate known by us to beneficially own more than&%he outstanding shares of
Tobira common stocl

» each of the Tobira director

» each of the Tobira named executive officers, astified in “Executive Officer”; and

« all of the current directors and executive officef§ obira as a grouj
The number of shares beneficially owned by eacityepierson, director or executive officer is detéred under the rules of the SEC and the
information is not necessarily indicative of ben&fi ownership for any other purpose. Under sutdéstibeneficial ownership includes any
shares as to which the individual has the soldaresi voting power or investment power and alsosiiayes that the individual has the right to

acquire within 60 days of May 5, 2015, through éfxercise of any stock option or other right. Unlefgerwise indicated, each person has sole
investment and voting power, or shares such powtiinshis or her spouse, with respect to the shse¢orth in the following table.
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Shares of common stock that may be acquired bydiwidual or group within 60 days of May 5, 201byguant to the exercise of options or
warrants, are deemed to be outstanding for theggerpf computing the percentage ownership of sudilvidual or group, but are not deemed
to be outstanding for the purpose of computingolireentage ownership of any other person showmeitiable. The percentage of ownership i
based on 17,422,927 shares of common stock ouistaod May 5, 2015, adjusted as required by thesrpfomulgated by the SEC to
determine beneficial ownership. Except as contetaglay the arrangements discussed in this proxgraent, Tobira does not know of any
arrangements, including any pledge by any persaeairities of Tobira, the operation of which maga aubsequent date result in a change of
control of Tobira. Unless otherwise noted, the adgrof each director and current and former exeuffficer of Tobira is: c/o Tobira
Therapeutics, Inc., 701 Gateway Blvd., Suite 3@tB San Francisco, CA 94080.
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Amount and
Percentage c
Nature of
Beneficial Beneficial
Ownership Ownership

5% Stockholders

Biotechnology Value Fund, LP (1) 551,43! 3.2%

One Sansome Street

30th Floor

San Francisco, CA 941(

Biotechnology Value Fund II, LP (2) 341,38 2.C%

One Sansome Street

30th Floor

San Francisco, CA 941(

MSI BVF SPV, LLC (3) 156,11¢ 0.S%

c/o Magnitude Capital, LLC

601 Lexington Avenue

59th Floor

New York, NY 1002z

Investment 10, LLC (4) 160,01: 0.€%

900 North Michigan Avenue

Suite 1100

Chicago, IL 6061:

Novo A/S (5) 2,696,40! 15.5%

Tuborg Havnevej 19

DK-2900 Hellerup

Denmark

Entities affiliated with Domain Partners (6) 3,926,36! 22.5%

One Palmer Square

Princeton, NJ 0854

Frazier Healthcare V, L.P. (7) 2,668,571 15.2%

601 Union, Two Union Square

Suite 3200

Seattle, WA 9810

Funds affiliated with Montreux Equity Partners (8) 1,678,69: 9.6%

One Ferry Building, Suite 255

San Francisco, CA 941!
Directors and Named Executive Officers

Laurent Fischer (€ 262,19! 1.5%

Eric Lefebvre (9 69,37¢ *

Christopher Peetz (¢ 31,19 *

Helen Jenkins (€ 38,25¢ *

Carol L. Brosgart (9 15,772 *

Jeffrey H. Cooper (€ 3,38¢ *

Andrew J. Fromkin (10 5,68 *

Patrick Heron (11 2,672,90: 15.2%

Pierre Legault (9 6,64¢*

Gwen A. Melincoff (9) 3,38¢ *

Dennis Podlesak (¢ 64,78 *

Eckard Weber (12 248,05¢ 1.4%
All current directors and executive officers agaup (12 persons 3,421,62! 19.€%
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1)

(2)

(3)

(4)

(5)

(6)

Beneficial ownership representing less than

Consists of 551,435 shares of common stock ImeBiotechnology Value Fund, LP, or BVF, LP. BVErkhers LP is the General Partner
of BVF, LP. Mark Lampert is the President of BVEeInwhich is the General Partner of BVF PartnersBWF Partners LP, as the
General Partner of BVF, LP; BVF Inc., as the gehgastner of BVF Partners LP; and Mr. Lampert, asator and officer of BVF Inc.
share voting or investment control with respedhsecurities directly held by BVF, LP. Each of B\hc., BVF Partners LP and

Mr. Lampert disclaim beneficial ownership of theweties held by BVF, LP except to the extent aithpecuniary interest therei
Consists of 341,387 shares of common stock ImeBiotechnology Value Fund Il, LP, or BVFII, LBVF Partners LP is the General
Partner of BVFII, LP. Mark Lampert is the PresidehBVF Inc., which is the General Partner of BV&rfders LP. BVF Partners LP, as
the General Partner of BVFII, LP, BVF Inc., as temeral partner of BVF Partners LP and Mr. Lampertirector and officer of BVF
Inc. share voting or investment control with reggedhe securities directly held by BVFII, LP. Baof BVF Inc., BVF Partners LP and
Mr. Lampert disclaim beneficial ownership of thewéties held by BVFII, LP except to the extentlodir pecuniary interest there
Consists of 156,119 shares of common stock imglISI BVF SPV, LLC. BVF Partners LP is the invasint advisor for MSI BVF SPV,
LLC. Mark Lampert is the President of BVF Inc., wehiis the General Partner of BVF Partners LP. B¥FRrers LP, as investment
advisor for Investment 10; BVF Inc., as the genpeatner of BVF Partners LP; and Mr. Lampert, asator and officer of BVF Inc.
share voting or investment control with respedhsecurities directly held by MSI BVF SPV, LLCadh of BVF Inc., BVF Partners LP
and Mr. Lampert disclaim beneficial ownership of 8ecurities held by MSI BVF SPV, LLC except to éx¢ent of their pecuniary
interest thereir

Consists of 160,013 shares of common stock Imgldivestment 10, LLC. BVF Partners LP is the stweent advisor for Investment 10,
LLC. Mark Lampert is the President of BVF Inc., whiis the General Partner of BVF Partners LP. B¥FRrers LP, as investment
advisor for Investment 10; BVF Inc., as the genpeatner of BVF Partners LP; and Mr. Lampert, asabr and officer of BVF Inc.
share voting or investment control with respedh®msecurities directly held by Investment 10, LIEach of BVF Inc., BVF Partners LP
and Mr. Lampert disclaim beneficial ownership of gecurities held by Investment 10, LLC excephtodxtent of their pecuniary inter
therein.

Consists of 2,696,405 shares of common stolikiheNovo A/S. Novo A/S is a Danish limited lialbjl company. The board of directors
of Novo A/S (the “Novo Board”), which is currenttpmprised of Sten Scheibye, Géran Ando, Jeppe t&Emsen, Steen Riisgaard and
Per Wold-Olsen, has shared investment and voting@oover Tobira’s securities held by Novo A/S andy exercise such control only
with the support of a majority of the Novo Boards such, no individual member of the Novo Boarddsrded to hold any beneficial
ownership or reportable pecuniary interest in Tasbisecurities. The address of Novo A/S is Tuboagr¢vej 19, 2900 Hellerup,
Denmark.

Consists of 285,679 shares of common stock dvisyeDomain Partners VI, L.P., 3,553,322 sharesoaimon stock owned by Domain
Partners VII, L.P., 1,657 shares of common stockexhby DP VI Associates, L.P., 47,613 shares ofraomstock owned by DP VII
Associates, L.P. and 38,094 shares of common stwoled by Domain Associates, LLC. One Palmer SgAassciates VI L.L.C. is the
general partner of Domain Partners VI and DP Viokgstes. One Palmer Square Associates VII L.L.€hdsgeneral partner of Domain
Partners VIl and DP VIl Associates. The managingnibers of One Palmer Square Associates VI L.L.C.@nd Palmer Square
Associates VII L.L.C. are James Blair, Kathleen&xzhaker, Jesse Treu, Brian Dovey and Nicole Vititiach of James Blair, Kathleen
Schoemaker, Dr. Treu, Brian Dovey and Nicole Vdudhare voting and investment power with respettiécsecurities held by Domain
Partners VI, Domain Partners VII, DP VI Associad@sl DP VII Associates. The managing members of Dwiasociates are James
Blair, Kathleen Schoemaker, Dr. Treu, Dennis Pakea member of our board of directors, Eckard W,dideD., a member of our board
of directors, Brian Dovey, Nicole Vitullo, Brian t&k, Kim Kamdar and Nimesh Shah. Each of James Blaithleen Schoemaker,

Dr. Treu, Dennis Podlesak, Dr. Weber, Brian Dowigole Vitullo, Brian Halak, Kim Kamdar and Nime&hah share voting and
investment power with respect to the securitied bglDomain Associates. Each
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(7)

(8)

(9)
(10)

(11)

(12)

James Blair, Kathleen Schoemaker, Dr. Treu, Briand) and Nicole Vitullo disclaims beneficial ownleifs of the securities held by
Domain Partners VI, Domain Partners VII, DP VI Asistes and DP VII Associates except to the extéhtsoor her pecuniary interest
therein, if any. Each of James Blair, Kathleen &chaker, Dr. Treu, Brian Dovey, Nicole Vitullo, Bnidgdalak, Kim Kamdar, Nimesh
Shah , Dr. Weber and Dennis Podlesak disclaimsfizéaleownership of the securities held by DomaissAciates except to the extent of
his or her pecuniary interest therein, if a

Consists of 2,668,570 shares of common stottkiheFrazier Healthcare V, L.P. The general parbid-razier Healthcare V, L.P. is a
limited partnership, the general partner of whglFrHM V, LLC. The members of FHM V, LLC are Dr. Man Every, Alan Frazier,
Nader Naini, Patrick Heron, a member of our bodrdirectors, and Dr. James Topper. These indivelshbre voting and investme
power over the shares held by Frazier Healthcale R/, Each of these individuals disclaims benefioi@nership of such shares, exceg
the extent of his pecuniary intere

Includes (i) 1,535,758 shares of common stadll by Montreux Equity Partners IV, L.P., (ii) 1088 shares of common stock held by
Montreux Equity Partners V, L.P., and (iii) 42,98ares of common stock held by Montreux IV Assesiat LC. John J. Savarese, M.
Daniel K. Turner Ill, and Howard D. Palefsky are tinanagers of Montreux Equity Management IV, L.|.tBe sole general partner of
each of Montreux Equity Partners IV, L.P. and Ment IV Associates 1V, L.L.C. and may be deemedhiars voting and investment
power over the shares held by each of Montreuxtigdrartners IV, L.P. and Montreux IV Associated,.C. Each of these individuals
disclaims beneficial ownership of such shares, gixttethe extent of his pecuniary interest. DaKieTurner 11l is the manager of
Montreux Equity Management V, L.L.C., the sole gahpartner of Montreux Equity Partners V, L.P. andy be deemed to have voting
and investment power over the shares held by MoxtEguity Partners V, L.P. Mr. Turner disclaims égcial ownership of such shares,
except to the extent of his pecuniary inter

Represents shares of common stock underlying apgarcisable on or before July 5, 20

Consists of 11 shares of common stock heliflbyFromkin, 5 shares of common stock held by Morkkin’s children and 5,666 shares
of common stock underlying options exercisable ohejore July 5, 2015, held by Mr. Fromk

Consists of 2,668,570 shares of common seéesibeneficially owned by Frazier Healthcare V,.laP set forth in footnote 7 above, for
which Mr. Heron may be deemed to share voting amddtment power, and 4,332 shares of common stoadérlying options exercisab
on or before July 5, 2015, held by Mr. Heron. Merbh disclaims beneficial ownership of the seaesitield by Frazier Healthcare V,
L.P. except to the extent of his pecuniary intetlestein, if any

Consists of 243,726 shares of common stoak yeEckard Weber Living Trust UTA dated Novemb@r 2007, of which Dr. Weber is
the trustee, and 4,332 shares of common stock lyimgoptions exercisable on or before July 5, 201éd by Dr. Webel
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of Ded#er 31, 2014, regarding shares of our common gta@tkmay be issued under our existing
2013 Equity Compensation Plan, our 2004 Equity Cemsgtion Plan and our 2013 ESPP Plan.

Equity Compensation Plan Information

Number of
securities
remaining
available for
future
Number of issuance unde
securities Weighted equity
to be issued Average compensation
upon exercise plan
exercise price of (excluding
of outstanding outstanding outstanding
options options options and
and rights and rights rights)
Equity compensation plans approved by securitydrsid) 398,79 $ 41.0¢ 21,24¢2)
Equity compensation plans not approved by sechatgers(3) 27,77 $ 57.2¢ 11,11

(1) Consists of the 2004 Plan, the 2013 Plan and th8 ESPP Plar
(2) Includes shares available for future issuance utide?013 Plan and the 2013 ESPP F

The number of shares available for issuance um#e2®13 Plan automatically increases on Januafyeaah year, beginning with
January 1, 2014, and ending on (and including) dani, 2023, in an amount equal to the lesser ¥ of the total number of shares of
common stock outstanding on December 31 of thegpliag calendar year and (y) a number determineslibypoard of directors on or
prior to December 31 of such preceding calendar. yeadescribed further in Proposal Three, we aekimg an extension of this
automatic increase for an additional two years.

(3) On June 11, 2014, our compensation committee ad@pendments to the 2013 Plan to provide for theaisce of up to 38,888 share:
the Company’s common stock as “inducement awardatcordance with Rule 5635(c)(4) of the NASDAGQtlrig Rules, which we ref
to as the Inducement Award Subplan. The Inducemesatrd Subplan was adopted without stockholder apdrim reliance on the
exception fol“inducement awar” provided by Rule 5635(c)(4) of the NASDAQ Listingllgs.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S
Other than compensation arrangements for our naxecltive officers and directors, we describe bedaeh transaction or series of similar
transactions, since January 1, 2013, to which we aeoarty or will be a party, in which:
« the amounts involved exceeded or will exceed $1M,8nd
» any of our directors, executive officers orderks of more than 5% of our capital stock, or amynber of the immediate family of
the foregoing persons, had or will have a diredghdirect material interes

Compensation and indemnification arrangementsdionamed executive officers and directors are desdiin the section entitled “Executive
Compensation.”

Series E Financing

On December 18, 2012, we entered into a SeriegferiPed Stock purchase agreement, or the Seriesdh&se Agreement, pursuant to which
we agreed to sell up to 70,528,086 shares of SErfaeferred Stock at a purchase price of $0.73lpare in an initial closing, or the Initial
Closing, consisting of three tranches. The firahthe of the Initial Closing closed on December2Dd,2, at which time we issued 31,437,442
shares of Series E
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Preferred Stock for net cash proceeds of $15.Gamifind conversion of $6.8 million in principal anm of convertible notes and accrued
interest thereon. The Series E Purchase Agreemevitpd for closings of second and third tranchiethe Initial Closing on or before
March 14, 2013 and on or before January 17, 2@kperctively.

The purchasers of the Series E Preferred Stockded Domain Partners VI, L.P, the holder of moent6% of our capital stock. Jesse Treu, ¢
managing member of Domain Associates, LLC, the mament company of Domain Partners VI, L.P., wasentrer of our board of directors
at the time. Dennis Podlesak, a partner of Domaisogiates, LLC, is a member of our board of dinecto

The tables below present the number of sharesr@<sSE Preferred Stock purchased by such purchas#hie first and second tranches of the
Initial Closing.

First Tranche

TOTAL
CANCELLATION CONSIDERATION
OF (INCLUDING NOTE
INDEBTEDNESS PURCHASE
CONSIDERATION CONVERSION AND SHARES OF
PRICE SERIES E
(INCLUDING PAID IN CASH PREFERRED
NAME OF INVESTOR INTEREST) CASH PURCHASE PRICE) STOCK ISSUED
Domain Partners VI, L.P. $ 1,869,49: $ 565,37: $ 2,434,86! 3,381,75
Second Tranche
TOTAL NUMBER OF
PURCHASE SHARES OF SERIES E
PRICE PREFERRED STOCK
NAME OF INVESTOR PAID ISSUED
Domain Partners VI, L.P. $ 281,51t 390,99°

The Series E Purchase Agreement also providedhéosadle of additional shares of Series E Prefe3tedk to take place on or before June 30,
2013 in a second closing, or the Second ClosingcHsers of the Series E Preferred Stock in thali@losing had the right, but not the
obligation, to purchase additional shares of Seéti®seferred Stock at the Second Closing up tduthemount of their pro rata share of the
funds to be invested in the Second Closing. RMikad to match the amount invested in any Seconsir@aip to $6.0 million, subject to
certain conditions. In the event that more tha® $Gillion of Series E Preferred Stock was soldtteeo investors at the Second Closing, RMII
agreed to use its commercially reasonable effortsbtain additional financing to match the excesgstment.

Pursuant to the terms of a Termination Agreemetgred into by the parties to the Series E PurcAgseement, our obligation to sell
additional shares of Series E Preferred Stockeaarthestors and the obligations of the investogsui@hase additional shares of Series E
Preferred Stock terminated immediately prior todbesummation of our initial public offering in Ausgt 2013.

2014 Private Placement and Exchange

Pursuant to the terms of the security purchasesawgats dated as of January 31, 2014, we sold aegatg of 4,000,000 shares of our com
stock at a purchase price of $5.00 per share. Thghpsers included Biotechnology Value Fund, LABSF, LP, a holder of more than 5% of
our capital stock. BVF, LP purchased 2,000,000eshaf our common stock for an aggregate purchase gf $10.0 million.

On March 21, 2014, we entered into an exchangesaggnt, or the Exchange Agreement, with BiotechnoMalue Fund, LP, Biotechnology
Value Fund Il, LP and Investment 10, LLC, or theleanging stockholders, pursuant to which we effkate exchange, or the exchange, of the
2,000,000 shares of our common stock
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purchased by the exchanging stockholders in thaariplacement described above, or the exchangedsstor 10,000 shares of newly
designated Series F Convertible Preferred Stoctheopreferred stock, with a stated value of $1 @80share (each share of which is
convertible into 200 shares of our common stockjent to adjustment in the event of stock spligsapitalizations and other similar events
affecting our common stock). In the Exchange Agreetywe agreed, subject to the consent of the holafea majority of the shares of
common stock purchased in the private placemernheorequisite holders, to register the converstuares, in lieu of the exchanged shares.
requisite holders have consented thereto. The egéhg stockholders agreed to reimburse us for gperses in effecting the exchange up to :
total of $25,000.

NovaMedica Agreemeni

In connection with our Series E Preferred Stochrfiting, in December 2012, we entered into a Tedgyol ransfer Agreement, or the Tech
Transfer Agreement, with Domain Russia Investmeitsted, or DRI, an affiliate of Domain PartnerslVIL.P. Domain Partners VIII, L.P.
and Domain Partners VI, L.P., a significant stoddoof our company, are both managed by Domairoéiates, L.L.C. Pursuant to the Tech
Transfer Agreement, in exchange for a nominal paymee assigned to DRI certain patents and paggriications in Armenia, Azerbaijan,
Belarus, Georgia, Kazakhstan, Kyrgyzstan, Mold®uassia, Tajikistan, Turkmenistan, Ukraine and Uzdtak, or the Covered Territory, and
granted to DRI an exclusive, fully paid-up, royaltge, irrevocable and assignable license undenonfpatent intellectual property to develop
and commercialize REG1 and our other product catésdin the Covered Territory. Immediately therraftve, together with DRI and
NovaMedica LLC, or NovaMedica, executed an Assigninaad Assumption Agreement, pursuant to whiclofaDRI's rights and obligations
under the NovaMedica Agreement were transferrédoaMedica. DRI also has a right of first negotatif we desire to partner with a third
party to develop or commercialize future productdidates in the Covered Territory, which was assifio NovaMedica. We agreed to take
action required to register or record the patemtdfers to DRI in each country in the Covered Tanyiand to ensure the assignment of DRI’s
rights under the Tech Transfer Agreement to NovabéedovaMedica is jointly owned by RusnanoMed BtMe._C, or RusnanoMed Invest,
and DRI. RMII, a significant stockholder of ours,a wholly owned subsidiary of RusnanoMed Investdnnection with the second tranche of
the Initial Closing, we agreed to file certain patransfer applications and to take certain othkted actions which have been completed.

Under the terms of the Tech Transfer Agreementpnupquest we have agreed to provide certain dereapsupport to NovaMedica and to
use commercially reasonable efforts to assist Nadibh to establish a manufacturing relationshifnwitr third-party manufacturers. We also
have agreed to provide NovaMedica with certain rfecturing know-how and support, including making sanufacturing employees
available to provide scientific and technical exglions, advice and on-site support that may bsoresbly requested by NovaMedica.
NovaMedica is required to reimburse us for any-of-pocket expenses incurred by us in providing #ssistance, including travel-related
expenses. We estimate that the aggregate out-&epegpense of providing such services will be appnately $250,000. In addition, prior to
the first commercial sale of a product candidate have agreed to sell to NovaMedica sufficient ¢jtiaa of each product candidate and
related compounds to enable NovaMedica to condinital trials of such product candidate in the €md Territory at cost plus a mark-up in
the low double digits, so long as any sale doeseastonably interfere with our own development emtimercialization activities.

Concurrently with the signing of the Tech Trangigreement, we also entered into a letter agreemihtDRI pursuant to which we were
obligated to pay DRI a make-whole payment up tceaimum amount of $1.2 million in the event thatiaseependent appraiser’s valuation of
certain patent applications assigned to DRI uridefMech Transfer Agreement was less than $1.2omillThe letter agreement provided that
such payment would be refunded to us if DRI recenartain capital contribution credits with respecsuch patent applications in connection
with its investment in NovaMedica. DRI has advissdhat the independent appraiser valued the asbigatent applications at more than $1.2
million. As a result, DRI is not entitled to any keawhole payment under the terms of the letteregent. In addition, we have agreed to
indemnify DRI against
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any claims brought by NovaMedica arising out ofasulting from any breach of specified represeotatiand warranties which we made in the
Tech Transfer Agreement up to a maximum amountld® gillion, less any payments made to DRI in catioa with the valuation of the
assigned intellectual property. Our indemnificatadmigation will expire two years following the $ircommercial sale of REG1 or our other
product candidates in the Covered Territory onysiars after the date of the letter agreement, guath commercial sales have occurred.

The Tech Transfer Agreement also provides that Wenter into a Clinical Development and Collabiwa Agreement, a Supply Agreement
and certain related agreements with NovaMedicenfddment the terms of the Tech Transfer Agreemertonnection with the second tranc
of the Initial Closing, we agreed to use commelgiaasonably efforts to negotiate, execute antvelethe Clinical Development and
Collaboration Agreement on or before May 31, 2008 Tech Transfer Agreement provides that the Supgteement will cover the
commercial supply of product candidates and reldted compounds to NovaMedica at cost plus a markyahe low double digits.

In accordance with the terms of the Tech Transfgre@ment, in May 2013 we entered into a Clinicavé&epment and Collaboration
Agreement, or the Collaboration Agreement, with Aldedica pursuant to which we agreed to assist Nehda in the development and
commercialization of our product candidates inG@mwered Territory. The Collaboration Agreement ieggithe formation of several
committees consisting of our representatives anchNiedica representatives to oversee the generalafmwent, day-tatay development wo
and commercialization of our product candidatesHerintended field of use in the Covered Territélf decisions of these committees must
be made by unanimous vote, subject to a disputdutéan process. Under the terms of the Collaborafigreement, the joint committees will
determine a development plan for REGL1 for its ahitndication and any additional significant commiakindications for REG1, as well as for
additional product candidates. NovaMedica will hawée responsibility for the costs and expensexbtdining regulatory approval for our
product candidates and for commercializing any eypgd products in the Covered Territory and will &éalve right to conduct its own clinical
studies in the Covered Territory at its sole expeh®vaMedica also has the right to file applicasiéor approval of our product candidates in
the Covered Territory, subject to committee ovdrsigVe have agreed, among other things, to proMioaMedica with clinical data necess:
for it to obtain necessary approvals in the Covdreditory, information relating to applicationsrfiegulatory approval of our product
candidates, certain commercialization informatiad o assist NovaMedica in conducting any clintcals necessary for regulatory approval
of our product candidates in the Covered Territd¥y also have agreed to provide NovaMedica witkagedevelopment know-how and
support, including making our clinical developmpetsonnel available to provide scientific and téchlnexplanations, advice and on-site
support that may be reasonably requested by Novesled

NovaMedica is required to reimburse us for any-of-pocket expenses incurred by us in providing #ssistance, including travel-related
expenses. We estimate that the aggregate out-élepegpense of providing such services will be agpnately $500,000. Pursuant to the
Collaboration Agreement, we have agreed to use anially reasonable efforts to include sites in@wwered Territory in our clinical trial
programs for our product candidates at our solees@. Under the Collaboration Agreement, prioh&ofirst commercial sale of a product
candidate in the Covered Territory, NovaMedica Wéle the right to purchase product candidateselated compounds from us or througi
as are reasonable and necessary for it to contiictat trials in the Covered Territory at our cqdtis a mark-up in the low double digits
pursuant to a clinical supply agreement to be edterto within 120 days of the date of the Collation Agreement. NovaMedica has agreed
to supervise and maintain sales representativabéorommercialization of any product candidatgzayed for sale in the Covered Territory.
Within 90 days of receipt of FDA approval for theeuwf any product candidate, we are obligated terémto a commercial supply agreement
with NovaMedica for the supply of such candidatderms to be negotiated by the parties. In theabollation Agreement, the parties also
agreed to customary terms and conditions, incluthegownership and use of intellectual properghts to information, prosecution of patent
rights, rights under third-party agreements, caatfithlity and indemnification obligations and megisans for the resolution of disputes. The
Collaboration Agreement expires on the earliehoé¢ years
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following the first commercial sale of a produchdalate in the Covered Territory or nine years fribie date of effectiveness and terminates
upon the termination of the Tech Transfer AgreemidntaMedica also has the right to terminate thBaBoration Agreement at any time at
convenience upon 90 days prior written notice.

We neither paid nor received monies pursuant t@Ciblaboration Agreement during 2014.

Merger and Financing

On May 4, 2015, Tobira (formerly known as RegadosBiences, Inc.) completed its Merger with TobievElopment in accordance w
the terms of the Merger Agreement. Pursuant toibeger Agreement, Merger Subsidiary merged with iatm Tobira Development, with
Tobira Development surviving the merger as a whollsned subsidiary of Tobira.

Prior to closing the Merger, on May 4, 2015, Toldfected a 9-to-1 reverse stock split. Upon tlesiolg of the Merger, each outstanding
share of Tobira Development’s common stock conddrte approximately 1.4302 shares of Tobira’s canmtock. In addition, each
outstanding option to purchase Tobira Developmerdiamon stock and warrant to purchase Tobira Dewedémt’'s common stock prior to the
effective time of the Merger was converted intoogtion or warrant to purchase Tobira’s common stdikfractional shares of Tobira’s
common stock were issued in connection with thegderinstead, Tobira Development’s stockholdersixed cash in lieu of any fractional
shares of Tobira’s common stock such stockholdensldvhave otherwise been entitled to receive imetance with the Merger Agreement.
Immediately following the Merger, the combined canp changed its name from “Regado Biosciences, fo¢Tobira Therapeutics, Inc.”

On May 4, 2015, concurrently with the executiontef Merger Agreement, Tobira entered into a Puelageement (the “Financing
Agreement”)with certain Tobira Development stockholders aradrthffiliates. Pursuant to the Financing Agreeméentnediately following th
consummation of the Merger, we sold approximat@ly fillion of our Common Stock (the “Financing”) tfee parties at a per share purchase
price of $10.62. The Financing was consummateduamtsto a private placement exempt from registatioder Section 4(2) and Regulatiol
under the Securities Act and the rules promulgtteceunder. In connection with the Financing, &féds of Domain Associates, LLC
purchased an aggregate of 277,777 shares of th@&ons common stock. Eckard Weber, M.D, a direofdhe Company, and Dennis
Podlesak, the Chairman of the Company’s boardretttrs, is an employee of Domain Associates, Ubh@onnection with the Financing,
Frazier Healthcare V, L.P. purchased 155,367 stdrdtee Company’s common stock. Patrick Heron, antmer of the Company’s board of
directors, serves as a member of FHM V, LLC, widehves as the general partner of Frazier HealthéaleP.

Concurrently with the execution of the Financingrdgment, Tobira entered into a Registration Riglgieement that granted customary
registration rights to the participants in the Ficiag.

Director Independence

Refer to Corporate Governance — Director Indepeceldmerein, for discussion regarding director irehejence.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04188 amended, requires that our executive off@edsdirectors and persons who own more
than 10% of our common stock, file reports of ovehgs and changes of ownership with the SEC. Sudttdirs, executive officers and 10%
stockholders are required by SEC regulation toiflrns with copies of all Section 16(a) forms tffiky

SEC regulations require us to identify in this prexatement anyone who filed a required reportdaténg the most recent fiscal year. Base
our review of forms we received, or written repreagions from reporting
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persons, we believe that during fiscal 2014, aiti®a 16(a) filing requirements were satisfied aimeely basis, with the exception of Robert
Kierlin, who filed a Form 4 on December 24, 20%harting sales occurring on October 24, 2014, Gat@d, 2014 and October 28, 2014.
During the fiscal year ended December 31, 2014 Métzger timely reported all transactions but régd@n incorrect exercise price of an
option grant on a Form 4 filed on December 5, 20t® exercise price was subsequently correctlyrtedamn Mr. Metzger's Form 4/A filed
on February 20, 2015.

AUDIT COMMITTEE REPORT

The information contained in the following repoftaudit committee is not considered to be “solitimaterial,” “filed” or incorporated by
reference in any past or future filing by us untte¥ Securities Exchange Act of 1934 or the Seearhict of 1933 unless and only to the extent
that Tobira specifically incorporates it by refeen

Role of the Audit Committee
Our audit committee’s responsibilities include:

* appointing, evaluating, retaining and, whenassary, terminating the engagement of our independgistered public accounting
firm;

» overseeing the independence of our indeperdgigtered public accounting firm, including obtagand reviewing reports from
the firm;

» setting the compensation of our independent regidtpublic accounting firnr

» overseeing the work of our independent regéstgrublic accounting firm, including receiving acwhsidering reports made by our
independent registered public accounting firm rdopy accounting policies and procedures, finamapbrting and disclosure
controls;

e reviewing and discussing with management andradependent registered public accounting firm audlited financial statements
and related disclosure

e preparing the annual audit committee report requinge SEC rules
« coordinating internal control over financial repogt, disclosure controls and procedures and codemduct;
» reviewing our policies with respect to risk assemstand risk managemel

» establishing procedures related to the recepention and treatment of complaints regardirgpanting, internal accounting
controls or auditing matters, and the confidendabnymous submission by employees of concernsdieggaccounting or auditir
matters;

* reviewing our policies and procedures for rextey and approving or ratifying related person sa&ations, including our related
person transaction policy; al

* meeting independently with management and our iedépnt registered public accounting fil

All audit services to be provided to us and all4aemlit services, other than de minimis non-auditises, to be provided to us by our
independent registered public accounting firm nimesapproved in advance by our audit committee.

Review of Audited Financial Statements of Regado BSciences, Inc. for the Year Ended December 31, 201

The audit committee of Regado BioSciences, Inderesd and discussed with the management of Regaci@nces, Inc. and Grant
Thornton LLP the audited consolidated financiatestzents of Regado BioSciences, Inc. for the yede@mecember 31, 2014. The audit
committee of Regado BioSciences, Inc. also disclasin
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Grant Thornton LLP the matters required to be dised by applicable requirements of the Public Comppeaccounting Oversight Board
regarding communications between its independ@istered public accounting firm and audit committee

The audit committee of Regado BioSciences, In@ived and reviewed the written disclosures anddtier from Grant Thornton LLP requir
by applicable requirements of the Public CompangoAmting Oversight Board regarding the independenbuntant’s communications with
the audit committee concerning independence, asdlisaussed with Grant Thornton LLP its independdnem Regado BioSciences, Inc.

Based on the review and discussions referred teeghbe audit committee of Regado BioSciences,reemmmended to the board of directors
of Regado BioSciences, Inc. that the audited cadesteld financial statements be included in the ahreport on Form 10-K of Regado
BioSciences, Inc. for the year ended December @14 2or filing with the Securities and Exchange Quaission.

Submitted by the audit committee of the board odéctbrs of Regado BioSciences, Inc.:
Pierre Legault (Chairman)

B. Jefferson Clark
Andrew Fromkin

OTHER MATTERS

We know of no other matters to be submitted attheual Meeting. If any other matters properly cdnedore the Annual Meeting, it is the
intention of the persons named in the proxy cangbte the shares they represent as Tobira may reeoih.

It is important that your shares be representédeafAnnual Meeting, regardless of the number ofeshthat you hold. You are, therefore, urge
to vote at your earliest convenience on the Inteonéy telephone as instructed, or by executindyraturning a proxy card in the envelope
provided.

THE BOARD OF DIRECTORS

South San Francisco, California
June 3, 2015
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TOBIRA THERAPEUTICS, INC.
2013 EQUITY COMPENSATION PLAN
(As Amended and Restated Effective May 15, 2015)

1. Establishment and Purpose

The purpose of the Tobira Therapeutics, Inc. 2043ity Compensation Plan (the “ Plgnis to provide a means whereby eligible
employees, officers, non-employee directors andratidividual service providers develop a sensgroprietorship and personal involvement
in the development and financial success of the iy and to encourage them to devote their besttgtio the business of the Company,
thereby advancing the interests of the Companyitarefockholders. The Company, by means of the, Bleeks to retain the services of such
eligible persons and to provide incentives for spetsons to exert maximum efforts for the succéfiseoCompany and its Subsidiaries.

The Plan is the successor and continuation of g#gaBo Biosciences, Inc. 2013 Equity Compensatian.s a result of the
consummation of the transactions contemplated atydbrtain Agreement and Plan of Merger and Redzgton, dated as of January 14, 2(
and as amended on January 23, 2015, by and amaggl®8iosciences, Inc. (* RegadpLandmark Merger Sub Inc. (* Merger St a
wholly-owned subsidiary of Regado; Tobira Theramsytinc. (“ Tobira"); and a stockholdersigent; Merger Sub merged with and into Tot
with Tobira continuing as the surviving corporatamd a wholly-owned subsidiary of Regado (the " &&ef). Immediately following the
Merger, Regado changed its name to “Tobira Thertaggunc.” and the surviving corporation and wigetwned subsidiary of Regado chan
its name to “Tobira Development, Inc.” All sharenmers hereunder have been adjusted to reflecttbed reverse split of Regado’s common
stock effected after the close of the market on Kla®015, and are rounded down to the next whaleesh

The Plan permits the grant of Nonqualified Stocki@rys, Incentive Stock Options, Stock Appreciatitights, Restricted Stock, Stock
Units, Performance Shares, Performance Units, thaeBonus Awards, Other Cash-Based Awards andrGBterk-Based Awards. This Plan
became effective upon the date set forth in Sedté&h hereof.

2. Definitions
Wherever the following capitalized terms are usethé Plan, they shall have the meanings spedifdoiv:

2.1 “ Affiliate " means, with respect to a Person, a Person thetthji or indirectly Controls, or is Controlled by, is under common
Control with, such Person.

2.2 “ Applicable Law’ means the requirements relating to the admirtistneof equity-based awards or equity compensgtians under
U.S. state corporate laws, U.S. federal and stateriies laws, the Code, any stock exchange otatjoa system on which the Common Stock
is listed or quoted and the applicable laws of fangign country or jurisdiction where Awards arewdll be, granted under the Plan.

2.3 “ Award” means an award of a Stock Option, Stock AppramaRight, Restricted Stock, Stock Unit, Performa&hares,
Performance Unit, Incentive Bonus Award, Other CBabed Award and/or Other Stock-Based Award grantetér the Plan.

2.4 “ Award Agreemerit means either (i) a written or electronic agreetrtered into between the Company and a Particgedting
forth the terms and conditions of an Award inclgdany amendment or modification thereof, or (iyrtten or electronic statement issued by
the Company to a Participant describing the temaspxovisions of such Award, including any amendimenmodification thereof. The
Committee may provide for the use of electronitgrinet or other non-paper Award Agreements, andisieeof electronic, internet or other non
paper means for the acceptance thereof and a¢tiersunder by a Participant. Each Award Agreemieail e subject to the terms and
conditions of the Plan and need not be identical.

2.5 “ Board” means the Board of Directors of the Company.
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2.6 “ Caus€ means (i) conviction of, or the entry of a pldagailty or no contest to, a felony or any otheine that causes the Company
or its Affiliates public disgrace or disrepute,raterially and adversely affects the Company’soAffiliates’ operations or financial
performance or the relationship the Company hals igtcustomers, (ii) gross negligence or willfusoonduct with respect to the Company or
any of its Affiliates, including, without limitatio fraud, embezzlement, theft or proven dishonastiieé course of his or her employment;

(iii) refusal to perform any lawful, material obéiggon or fulfill any duty (other than any duty dolmation of the type described in clause

(v) below) to the Company or its Affiliates (othtban due to a Disability), which refusal, if curajis not cured within 10 days after delivery of
written notice thereof; (iv) material breach of aagreement with or duty owed to the Company ordarits Affiliates, which breach, if curable,
is not cured within 10 days after the delivery aftign notice thereof; or (v) any breach of anyigdion or duty to the Company or any of its
Affiliates (whether arising by statute, common lamagreement) relating to confidentiality, noncotitjm, nonsolicitation or proprietary
rights. Notwithstanding the foregoing, if a Pagint and the Company (or any of its Affiliates) @éantered into an employment agreement,
consulting agreement or other similar agreementgpecifically defines “cause,” then with respexsuch Participant, “Cause” shall have the
meaning defined in that employment agreement, dinglagreement or other agreement.

2.7 “ Change in Contrdlmeans, unless otherwise provided in an Award Agrent, the occurrence of any one of the followingngs:

(i) any “person,” including a “group” (as such teriewre used in Sections 13(d) and 14(d) of the Ehgdh@ct, but excluding the
Company, any entity controlling, controlled by arder common control with the Company, any trusideaciary or other person or ent
holding securities under any employee benefit plamust of the Company or any such entity, andhwespect to any particular
Participant, the Participant and any “group” (ashsterm is used in Section 13(d)(3) of the Exchafg® of which the Participant is a
member), is or becomes the “beneficial ownas @efined in Rule 13(d)(3) under the Exchange,Alitgctly or indirectly, of securities
the Company representing 50% or more of eithettli@)combined voting power of the Company’s therstautding securities or (B) the
then outstanding shares of Common Stock (in egbeh case other than as a result of an acquisifisacurities directly from the
Company); or

(ii) any consolidation or merger of the Company vehine stockholders of the Company, immediatelgrgo the consolidation or
merger, would not, immediately after the consolmabr merger, beneficially own (as such term iirdl in Rule 13d-3 under the
Exchange Act), directly or indirectly, shares reggrating in the aggregate 50% or more of the contbiding power of the securities of
the corporation issuing cash or securities in thesolidation or merger (or of its ultimate paremtporation, if any); or

(iii) there shall occur (A) any sale, lease, ex@®ar other transfer (in one transaction or a serié¢ransactions contemplated or
arranged by any party as a single plan) of alubxsgantially all of the assets of the Company, iothen a sale or disposition by the
Company of all or substantially all of the Compangssets to an entity, at least 50% of the comhin&dg power of the voting securiti
of which are owned by “persons” (as defined abavelubstantially the same proportion as their owhigrof the Company immediately
prior to such sale or (B) the approval by stockbaddof the Company of any plan or proposal foritipgidation or dissolution of the
Company; or

(iv) the members of the Board at the beginningmyf eonsecutive 24-calendar-month period (the " inbant Directors) cease for
any reason other than due to death to constitutmat a majority of the members of the Board; jgted that any Director whose election,
or nomination for election by the Company’s stodkleos, was approved or ratified by a vote of asi@majority of the members of the
Board then still in office who were members of Bmard at the beginning of such 24-calendar-montfogeshall be deemed to be an
Incumbent Director.

Notwithstanding the foregoing, no event or conditshall constitute a Change in Control to the extieat, if it were, a 20% tax
would be imposed under Section 409A of the Codeyided that, in such a case, the event or condgéf@il continue to constitute a
Change in Control to the maximum extent possiblg. (& applicable, in respect of vesting withoatacceleration of distribution) witho
causing the imposition of such 20% tax.

2.8 “ Cod€’ means the Internal Revenue Code of 1986, as aeaeir purposes of this Plan, references to sectibthe Code shall be
deemed to include references to any applicabldatgans thereunder and any successor or similargon.
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2.9 “ Committe€ means the committee of the Board delegated vaighatithority to administer the Plan, or the fulbBsh as provided in
Section 3 of the Plan. With respect to any decigiwolving an Award intended to satisfy the reqaients of Section 162(m) of the Code, the
Committee shall consist of two or more directorshaf Company who are “outside directovgthin the meaning of Section 162(m) of the Ci
With respect to any decision relating to a Repgriferson, the Committee shall consist solely of twmore directors who are disinterested
within the meaning of Rule 16b-3 promulgated urttierExchange Act, as amended from time to timangrsuccessor provision. The fact that
a Committee member shall fail to qualify under afithese requirements shall not invalidate an Awkitde Award is otherwise validly made
under the Plan. The Board may at any time appdaiditianal members to the Committee, remove andapmembers of the Committee with
or without cause, and fill vacancies on the Comeritiowever caused.

2.10 “ Common Stock means the Company’s Common Stock, par value $0p&0 share.
2.11 * Company means Tobira Therapeutics, Inc., a Delaware aamm, and any successor thereto as provideddtid®el6.8.
2.12 “ Control” means, as to any Person, the power to direchose the direction of the management and polidisaah Person, or the

power to appoint directors of the Company, whethesugh the ownership of voting securities, by cacttor otherwise (the terms “ Controlled
by " and “ under common Control withshall have correlative meanings).

2.13 “ Date of Grant means the date on which an Award under the Rlamanted by the Committee, or such later datb@a€ommittee
may specify to be the effective date of an Award.

2.14 “ Disability” means a Participant being considered “disableitFiiw the meaning of Section 409A of the Code aneaEury
Regulation 1.409A-3(i)(4), as well as any successgulation or interpretation.

2.15 “ Effective Dat¢ means the date set forth in Section 18.1 hereof.

2.16 “ Eligible Persofi means any person who is an employee, officegatlr, consultant, advisor or other individual ssg\provider of
the Company or any Subsidiary, or any person whigisrmined by the Committee to be a prospectivel@ree, officer, director, consultant,
advisor or other individual service provider of thempany or any Subsidiary.

2.17 “ Exchange Act means the Securities Exchange Act of 1934, asdetk

2.18 “ Excluded Optiofi means a stock option awarded under the Prior flanprovides, by its terms, that a terminatioservice shall
not be deemed to occur in the event that the iddadioptionholder's membership on the Board terteimand the optionholder is replaced by :
successor designee of the investor who appointdytionholder to the Board.

2.19 “ Fair Market Valué of a share of Common Stock shall be, as appbeal $pecific Date of Grant (i) the closing salésgof a share
of Common Stock on the Date of Grant on which tsaafethe Common Stock were recorded on the priheip@blished stock exchange or
national market system on which the Common Stotkeda traded, or (ii) if the shares of Common Stacknot then listed on a national
securities exchange or national market systemadett in an over-the-counter market, the pricesifare of Common Stock as determined by
the Committee in its discretion in a manner comsiswith Section 409A of the Code and Treasury Ragun 1.409A-1(b)(5)(iv), as well as
any successor regulation or interpretation.

2.20 “ Incentive Bonus Awardmeans an Award granted under Section 12 of tha.PlI

2.21 * Incentive Stock Optiohmeans a Stock Option granted under Section 6dfi¢ghat is intended to meet the requirements of
Section 422 of the Code and the regulations proatetjthereunder.

2.22 " Inducement Awartimeans an Award granted pursuant to Section 4theoPlan.
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2.23 " 1PO Dat€’ means the date of consummation of the initialljpubffering of the Company’s Common Stock.

2.24 * Nonqualified Stock Optiohmeans a Stock Option granted under Section 6dfi¢hat is not an Incentive Stock Option.

2.25 " Other CastBased Award means a contractual right granted to an Eligldgson under Section 13 hereof entitling such Bhgi
Person to receive a cash payment at such timesudojelct to such conditions, as are set forthénRtan and the applicable Award Agreement.

2.26 “ Other StoclBased Award means a contractual right granted to an Eliglxdeson under Section 13 representing a notional uni
interest equal in value to a share of Common Stodle paid and distributed at such times, and stibjesuch conditions as are set forth in the
Plan and the applicable Award Agreement.

2.27 “ Participant means any Eligible Person who holds an outstapdivard under the Plan.

2.28 “ Persori shall mean any individual, partnership, firm,gtucorporation, limited liability company or oth@milar entity. When two
or more Persons act as a partnership, limited @estip, syndicate or other group for the purposacaiiring, holding or disposing of Comm
Stock, such partnership, limited partnership, syai#i or group shall be deemed a “Person”

2.29 “ Performance Measurémean the measures of performance of the Compadyta Subsidiaries as more fully described in
Section 14 of the Plan and Exhibith&reto.

2.30 “ Performance Sharésneans a contractual right granted to an Eligléeson under Section 10 hereof representing anadtinmit
interest equal in value to a share of Common Stodle paid and distributed at such times, and stibjesuch conditions, as are set forth in the
Plan and the applicable Award Agreement.

2.31 “ Performance Unitmeans a contractual right granted to an Eligdgson under Section 11 hereof representing aratimllar
interest as determined by the Committee to be @adbdistributed at such times, and subject to soalditions, as are set forth in the Plan and
the applicable Award Agreement.

2.32 * Plan” means this Tobira Therapeutics, Inc. 2013 EqGitynpensation Plan (formerly known as the Regadsdsmces, Inc. 2013
Equity Compensation Plan), as it may be amendad fime to time.

2.33 “ Prior Plarf means the Company’s 2004 Equity Compensation.Plan

2.34 " Reporting Persghmeans an officer, director or greater than tercget stockholder of the Company within the meamhRule
16a-2 under the Exchange Act, who is requiredl¢oréiports pursuant to Rule 16a-3 under the Exahaug.

2.35 “ Restricted Stock Awardmeans a grant of shares of Common Stock to agili#i Person under Section 8 hereof that are issued
subject to such vesting and transfer restrictiortssuch other conditions as are set forth in tla@ Bhd the applicable Award Agreement.

2.36 “ Securities Act means the Securities Act of 1933, as amended.
2.37 “ Servicé’ means a Participant's employment or other serta&tionship with the Company or any Subsidiary.
2.38 “ Stock Appreciation Rigfitmeans a contractual right granted to an Eligixgson under Section 7 hereof entitling such Higib

Person to receive a payment, upon the exercisectfiight, in such amount and at such time, angestibo such conditions, as are set forth in
the Plan and the applicable Award Agreement.

2.39 “ Stock Optiori means a contractual right granted to an Eliglégson under Section 6 hereof to purchase shaf@smimon Stock
at such time and price, and subject to such camdifias are set forth in the Plan and the appécablard Agreement.
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2.40 “ Stock Unit Award means a contractual right granted to an Eligiéeson under Section 9 hereof representing notioitl
interests equal in value to a share of Common Simtle paid and distributed at such times, andestiltp such conditions, as are set forth ir
Plan and the applicable Award Agreement.

2.41 “ Subsidiary means an entity (whether or not a corporatioa} th wholly or majority owned or controlled, ditlcor indirectly, by
the Company; provided, however, that with respedhtentive Stock Options, the term “Subsidiaryalsinclude only an entity that qualifies
under section 424(f) of the Code as a “subsidiarparation” with respect to the Company.

3. Administration

3.1 Committee Member3he Plan shall be administered by the Committegyigded that the entire Board may act in lieu of the
Committee on any matter, subject to Code Secti@{rtpand 16b-3 Award requirements referred to iatiSe 2.9 of the Plan. If and to the
extent permitted by Applicable Law, the Committegynauthorize one or more Reporting Persons (or atffieers) to make Awards to Eligit
Persons who are not Reporting Persons (or othiseaffwhom the Committee has specifically autharizemake Awards). Subject to
Applicable Law and the restrictions set forth ie flan, the Committee may delegate administratimetfons to individuals who are Reporting
Persons, officers, or employees of the Compants@ubsidiaries.

3.2 Committee AuthorityThe Committee shall have such powers and authasitypay be necessary or appropriate for the Conenrtiite
carry out its functions as described in the Plamjé&ct to the express limitations of the Plan,@rmenmittee shall have authority in its discretion
to determine the Eligible Persons to whom, andithe or times at which, Awards may be granted nitmmber of shares, units or other rights
subject to each Award, the exercise, base or paecpace of an Award (if any), the time or timesvhich an Award will become vested,
exercisable or payable, the performance criteggfpopmance goals and other conditions of an Awglrel duration of the Award, and all other
terms of the Award. Subject to the terms of thenPllae Committee shall have the authority to anmteederms of an Award in any manner that
is not inconsistent with the Plan (including toend the postermination exercisability period of Stock Opticarsd Stock Appreciation Right:
provided that no such action shall adversely affeetrights of a Participant with respect to arstariding Award without the Participant’s
consent. The Committee shall also have discretjoaathority to interpret the Plan, to make all éedtdeterminations under the Plan, and to
make all other determinations necessary or adwdablPlan administration, including, without limfiton, to correct any defect, to supply any
omission or to reconcile any inconsistency in tlfr any Award Agreement hereunder. The Committag prescribe, amend, and rescind
rules and regulations relating to the Plan. The @dtee’s determinations under the Plan need nainiferm and may be made by the
Committee selectively among Participants and Higg®ersons, whether or not such persons are siynditmated. The Committee shall, in its
discretion, consider such factors as it deems a@liew making its interpretations, determinationd actions under the Plan including, without
limitation, the recommendations or advice of arfjcef or employee of the Company or such attornegasultants, accountants or other
advisors as it may select. All interpretationsgdetinations, and actions by the Committee shafira, conclusive, and binding upon all
parties.

3.3 No Liability; Indemnification Neither the Board nor any Committee member, ngrRerson acting at the direction of the Board or
the Committee, shall be liable for any act, omissinterpretation, construction or determinatiordeén good faith with respect to the Plan,
any Award or any Award Agreement. The Company é&ibsidiaries shall pay or reimburse any membgreoCommittee, as well as any
other Person who takes action on behalf of the, Rtarall reasonable expenses incurred with resfoeitte Plan, and to the full extent allowa
under Applicable Law shall indemnify each and evamg of them for any claims, liabilities, and ca@teluding reasonable attorney’s fees)
arising out of their good faith performance of dston behalf of the Company with respect to tha.Pitae Company and its Subsidiaries may,
but shall not be required to, obtain liability imance for this purpose.

4. Shares Subject to the Plan
4.1 Share Limitation.

(a) Subject to adjustment pursuant to Section Adamy other applicable provisions hereof, the maxn
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aggregate number of shares of Common Stock whightreassued under all Awards granted to Particgpander the Plan shall be equal to
1,874,314. Such number of shares consists ofv@)dercent (5%) of the Company'’s outstanding ComBimck on the IPO Date (immediately
following) consummation of the initial public offag of the Company’s Common Stock); plus (ii) aegerved shares not issued or subject to
outstanding grants under the Prior Plan on theDR€&; (iii) shares subject to stock options that@utstanding on the IPO Date made to
employees, officers, directors and consultants utidePrior Plan other than Excluded Options; ¢lvares that are subject to stock options
(other than the Assumed Grants (as defined in @edti3 below)) granted under the Prior Plan thasedo be subject to such stock options by
forfeiture or otherwise after the IPO Date; (ivasbs issued under the Prior Plan that are repuediasthe Company at or below the original
issue price; (v) the number of shares reservethfiicement Awards under Section 4.4 below; (vigfipercent (5%) of the total number of
shares of Common Stock outstanding on Decembe2®1B pursuant to Section 4.1(b) below; (vii) fivergent (5%) of the total number of
shares of Common Stock outstanding on Decembe2®HY pursuant to Section 4.1(b) below; and (viiijaaditional 1,200,000 shares. Up to
20,000,000 shares may be issued in respect oftimeeBtock Options.

(b) The number of shares of Common Stock availtléssuance under the Plan shall automaticallyeiase on January 1st of each year
for a period of ten years commencing on Januagp16 and ending on (and including) January 1, 202&n amount equal to five percent
(5%) of the total number of shares of Common Stmdistanding on December 31st of the preceding daleyear. Notwithstanding the
foregoing, the Board may act prior to the first @dyany calendar year, to provide that there dhalho increase in the share reserve for such
calendar year or that the increase in the shaeswedor such calendar year shall be a lesser nuoitshares of Common Stock than would
otherwise occur pursuant to the preceding sentétmee of the shares available for issuance purdoahis Section 4.1(b) may be issued in
respect of Incentive Stock Options.

(c) Shares of Common Stock issued under the Plgnbmaither authorized but unissued shares or sleld in the Company’s treasury.
Any shares of Common Stock subject to Awards thasattled in Common Stock shall be counted agé#iestnaximum share limitations of
this Section 4.1 as one share of Common Stockvieryeshare of Common Stock subject thereto, regasdbf the number of shares of Com
Stock actually issued to settle the Stock OptioBStoick Appreciation Right upon exercise. To theeekthat any Award under the Plan payable
in shares of Common Stock is forfeited, canceltetyrned to the Company for failure to satisfy w@stequirements or upon the occurrence o
other forfeiture events, or otherwise terminatethait payment being made thereunder, the shar@sminon Stock covered thereby will no
longer be counted against the foregoing maximumeslraitations and, subject to Section 4.4 belolatesl to Inducement Awards, may again
be made subject to Awards under the Plan pursoastdh limitations. Shares of Common Stock thagmtise would have been issued upon
the exercise of a Stock Option or in payment witspect to any other form of Award, that are sureeed in payment or partial payment of
taxes required to be withheld with respect to tkereise of such Stock Option or the making of spapment, will no longer be counted agains
the foregoing maximum share limitations and, sulfi@Section 4.4 below relating to Inducement Avgarday again be made subject to
Awards under the Plan pursuant to such limitations.

4.2 Adjustmentslf there shall occur any change with respect todtstanding shares of Common Stock by reasonyofesapitalizatior
reclassification, stock dividend, extraordinaryidand, stock split, reverse stock split, or othistribution with respect to the shares of
Common Stock, or any merger, reorganization, cédatibn, combination, spin-off or other similar porate change, or any other change
affecting the Common Stock, the Committee shalthexmanner and to the extent that it deems apjptepand equitable to the Participants an
consistent with the terms of the Plan, cause ams&dent to be made in (i) the maximum numbers amdl & shares provided in Sections 4.1
and 4.4, including the numerical share limits it 14.4 hereof, (ii) the numbers and kind ofresaof Common Stock, units, or other rights
subject to then outstanding Awards, (iii) the pificeeach share or unit or other right subjechntoutstanding Awards, (iv) the performance
measures or goals relating to the vesting of anrdwad (v) any other terms of an Award that areaéd by the event to prevent dilution or
enlargement of a Participant’s rights under an Alvalotwithstanding the foregoing, in the case aklntive Stock Options, any such
adjustments shall, to the extent practicable, béeniia a manner consistent with the requiremeneation 424(a) of the Code.

4.3 Assumption of Outstanding Prior Plan Grar® the date of consummation of the initial publifering of
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the Company’s Common Stock, outstanding grants rtamdmployees, officers, directors and consultanter the Prior Plan, other than
Excluded Options, (the_* Assumed Grafjtshall be assumed and governed by this Plangstiby the terms and conditions of the respective
grant agreements and, to the extent necessarfet #ie terms and conditions of such grant agre¢sné& the terms and conditions of the F
Plan, which are incorporated herein by referencatich purposes.

4.4 Inducement Shared his Section 4.4 shall apply with respect to38e888 shares of Common Stock reserved under ldust®y actiol
of the Committee on June 11, 2014 to be used axelygor the grant of Inducement Awards. The pesswho are eligible for Inducement
Awards shall consist of Eligible Persons who ar@leyees and whose potential contribution, in thdgjuent of the Committee, will benefit t
future success of the Company and/or an affilia@goration. Notwithstanding anything to the contria Article 5, an Inducement Award
may be granted only to an Eligible Person not gnesly an employee or a non-employee director ofxbmpany, or following &ona fide
period of non-employment, as an inducement materidie individual’'s entering into employment witite Company within the meaning of
Rule 5635(c)(4) of the Nasdagq Listing Rules. Iniadd, notwithstanding any other provision of thiarPto the contrary, all such Inducement
Awards must be granted either by a majority of@lmenpany’s independent directors or an independenpensation committee.

5. Participation and Awards

5.1 Designation of Participantll Eligible Persons are eligible to be designatgdhe Committee to receive Awards and become
Participants under the Plan; provided that Induggmevards may be granted only to Eligible Persassprovided in Section 4.4. Except as
may be limited with respect to Inducement Awardsctided in Section 4.4 above, the Committee hasuligority, in its discretion, to
determine and designate from time to time thosgililé Persons who are to be granted Awards, thestgp Awards to be granted and the
number of shares of Common Stock or units subgeéiwards granted under the Plan. In selecting BEliigPersons to be Participants and in
determining the type and amount of Awards to batgdunder the Plan, the Committee shall considglaad all factors that it deems relevant
or appropriate.

5.2 Determination of Award3'he Committee shall determine the terms and canditof all Awards granted to Participants in aceons
with its authority under Section 3.2 hereof. An Ad/anay consist of one type of right or benefit luerder or of two or more such rights or
benefits granted in tandem or in the alternativethie extent deemed appropriate by the Committedwaard shall be evidenced by an Award
Agreement as described in Section 16.1 hereof.

6. Stock Options

6.1 Grant of Stock OptiorSubject to Section 4.4 above relating to Inducemeverds, a Stock Option may be granted to any Elégi
Person selected by the Committee. Subject to thngions of Section 6.6 hereof and Section 42hefG@ode, each Stock Option shall be
designated, in the discretion of the Committeeggrabcentive Stock Option or as a Nonqualified Btoption.

6.2 Exercise Pricelhe exercise price per share of a Stock Optior sbabe less than 100% of the Fair Market Valua share of
Common Stock on the Date of Grant, subject to &ufjests as provided for under Section 4.2, provithat the Committee may in its discret
specify for any Stock Option an exercise pricegiare that is higher than the Fair Market ValughenDate of Grant. The Exercise Price of
any Stock Option granted upon the effectivenesmdhitial public offering of the Common Stock dHz¢ the opening offering price per share
of the Common Stock in connection with such inigiablic offering.

6.3 Vesting of Stock Optionghe Committee shall in its discretion prescribetthree or times at which, or the conditions upon athia
Stock Option or portion thereof shall become vesirdior exercisable. The requirements for vestimyexercisability of a Stock Option may
be based on the continued Service of the Partitipdh the Company or a Subsidiary for a specifiate period (or periods) and/or on the
attainment of a specified performance goal (or goastablished by the Committee in its discretidre Committee may, in its discretion,
accelerate the vesting or exercisability of anycBtOption at any time. The Committee in its solecdétion may allow a Participant to exercise
unvested Nonqualified Stock Options, in which ceeshares of Common Stock then issued shall bei®ed Stock having analogous vesi
restrictions to the unvested Nonqualified Stocki@y.
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6.4 Term of Stock Option§:he Committee shall in its discretion prescribaimAward Agreement the period during which a veSteatk
Option may be exercised, provided that the maxinenm of a Stock Option shall be ten (10) years ftbenDate of Grant. A Stock Option
may be earlier terminated as specified by the Cdatamand set forth in an Award Agreement upon boang the termination of a
Participant’s Service with the Company or any Sdibsy, including by reason of voluntary resignatideath, Disability, termination for Cause
or any other reason. Except as otherwise providé¢lis Section 6 or in an Award Agreement as sgghement may be amended from time to
time upon authorization of the Committee, no StOgkion may be exercised at any time during the tifveneof unless the Participant is thel
the Service of the Company or one of its SubsidgarmNotwithstanding the foregoing, unless an Awsgceement provides otherwise:

(a) If a Participant who holds a Stock Option irscartermination of Service with the Company (inahgd if applicable, any of its
Subsidiaries) by reason of his or her death, stotkSOption may, to the extent then exercisablegxmrcised by such Participant’s estate or
any person who acquires the right to exercise 8iobk Option by bequest or inheritance at any imeccordance with its terms for up to one
year after the date of such Particif's death (but in no event after the earlier ofélpiration of the term of such Stock Option or stiofe as
the Stock Option is otherwise canceled or termuhateaccordance with its terms). Upon expiratiorswéh one-year period, no portion of the
Stock Option held by such Participant shall be @gable and the Stock Option shall be deemed taheeled, forfeited and of no further force
or effect.

(b) If a Participant who holds a Stock Option ircartermination of Service with the Company (inalgd if applicable, any of its
Subsidiaries) by reason of his or her Disabilitygls Stock Option may, to the extent then exercésdi® exercised by the Participant or his or
her personal representative at any time in accasaiith its terms for up to one year after the aditeuch Participant’s termination of Service
(but in no event after the earlier of the expimatas the term of such Stock Option or such timéhasStock Option is otherwise canceled or
terminated in accordance with its terms). Upon eatfmin of such one-year period, no portion of theck Option held by such Participant shall
be exercisable and the Stock Option shall be deg¢mkd canceled, forfeited and of no further fasceffect.

(c) If a Participant who holds a Stock Option irccartermination of Service with the Company (inatgdl if applicable, any of its
Subsidiaries) for any reason other than death,tisaor Cause, such Stock Option may, to the Bixteen exercisable, be exercised up until
ninety (90) days following such termination of Seev(but in no event after the earlier of the eapim of the term of such Stock Option or
such time as the Stock Option is otherwise cancaiédrminated in accordance with its terms). Upgpiration of such 90-day period, no
portion of the Stock Option held by such Participgimall be exercisable and the Stock Option sleatldéemed to be canceled, forfeited and of
no further force or effect.

6.5 _Stock Option Exercis&ubject to such terms and conditions as shall beifspd in an Award Agreement, a Stock Option may b
exercised in whole or in part at any time during térm thereof by notice in the form required by @ompany, and payment of the aggregate
exercise price by certified or bank check, or soitter means as the Committee may accept. As ghtifoan Award Agreement or otherwise
determined by the Committee, in its sole discretairor after grant, payment in full or in parttbé exercise price of an Option may be made:
(i) in the form of shares of Common Stock that hbgen held by the Participant for such period astbmmittee may deem appropriate for
accounting purposes or otherwise, valued at theNFaiket Value of such shares on the date of egerdii) by surrendering to the Company
shares of Common Stock otherwise receivable orceseeof the Option; (iii) by a cashless exercisggpam implemented by the Committee in
connection with the Plan; and/or (iv) by such otm&thod as may be approved by the Committee arfdrsetin an Award Agreement. Subject
to any governing rules or regulations, as soorrasticable after receipt of written notification efercise and full payment of the exercise
and satisfaction of any applicable tax withholdmgsuant to Section 17.5, the Company shall detivéne Participant evidence of book entry
shares of Common Stock, or upon the Participaetjsiest, Common Stock certificates in an appropaateunt based upon the number of
shares of Common Stock purchased under the Opfioless otherwise determined by the Committee,athgents under all of the methods
indicated above shall be paid in United Statesad®lbr shares of Common Stock, as applicable.
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6.6 Additional Rules for Incentive Stock Options.

(a) Eligibility. An Incentive Stock Option may only be granted tdetigible Person who is considered an employee umdEasury
Regulation 81.421-7(h) of the Company or any SuasidNo Inducement Awards may be treated as Ieet8tock Options.

(b) Annual Limits.No Incentive Stock Option shall be granted to agiBle Person as a result of which the aggregaiteNFarket
Value (determined as of the Date of Grant) of tieelswith respect to which Incentive Stock Opti@me exercisable for the first time in
any calendar year under the Plan and any othek sftion plans of the Company or any Subsidiary @xceed $100,000, determined
in accordance with Section 422(d) of the Code. Titrigation shall be applied by taking Incentiven&it Options into account in the order
in which granted.

(c) Ten Percent Stockholdetsa Stock Option granted under the Plan is inteintdebe an Incentive Stock Option, and if the
Participant, at the time of grant, owns stock pssisg ten percent or more of the total combinedhggtower of all classes of Common
Stock of the Company or any Subsidiary, then (&) $itock Option exercise price per share shall ievent be less than 110% of the Fail
Market Value of the Common Stock on the date ohggrant and (B) such Stock Option shall not be @sable after the expiration of
five (5) years following the date such Stock Opti®granted.

(d) Termination of Employmenfn Award of an Incentive Stock Option shall provithat such Stock Option may be exercised no
later than three (3) months following terminatidremployment of the Participant with the Compang alt Subsidiaries, or not later th
one (1) year following death or a permanent anal @isability within the meaning of Section 22(§)¢(8 the Code, as and to the extent
determined by the Committee to comply with the rexraents of Section 422 of the Code.

(e) Disqualifying Dispositiondf shares of Common Stock acquired by exercisendhaentive Stock Option are disposed of within
two (2) years following the Date of Grant or ong y&ar following the transfer of such shares toRhaeticipant upon exercise, the
Participant shall, promptly following such dispamit, notify the Company in writing of the date aedms of such disposition and provide
such other information regarding the dispositioth@sCompany may reasonably require.

7. Stock Appreciation Rights

7.1 Grant of Stock Appreciation RighBubject to Section 4.4 above relating to Inducenfevdrds, a Stock Appreciation Right may be
granted to any Eligible Person selected by the Citimen Stock Appreciation Rights may be grantecdrasis that allows for the exercise of
the right by the Participant or that provides foe utomatic payment of the right upon a specii@ or event.

7.2 Base PriceThe base price of a Stock Appreciation Rightldhaldetermined by the Committee in its sole disone provided,
however, that the base price for any grant of &lS#ppreciation Right shall not be less than 10G%he Fair Market Value of a share of
Common Stock on the Date of Grant, subject to aofjests as provided for under Section 4.2.

7.3 Vesting Stock Appreciation Right¥he Committee shall in its discretion prescribe time or times at which, or the conditions upon
which, a Stock Appreciation Right or portion thersball become vested and/or exercisable. The reqpgints for vesting and exercisability of
a Stock Appreciation Right may be based on theiroetl Service of a Participant with the Compang &ubsidiary for a specified time period
(or periods) or on the attainment of a specifiedgyenance goal (or goals) established by the Cotemin its discretion. The Committee may,
in its discretion, accelerate the vesting or exsatgility of any Stock Appreciation Right at any &m

7.4 Term of Stock Appreciation RighfBhe Committee shall in its discretion prescribaimAward Agreement the period during which a
vested Stock Appreciation Right may be exerciseayiged that the maximum term of a Stock AppreoiatRight shall be ten (10) years from
the Date of Grant. A Stock Appreciation Right maydarlier terminated as specified by the Commited set forth in an Award Agreement
upon or following the termination of a Participan8ervice with the Company or any Subsidiary, idiclg by reason of voluntary resignation,
death,
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Disability, termination for Cause or any other @asExcept as otherwise provided in this Sectiam ih an Award Agreement as such
agreement may be amended from time to time updrodaation of the Committee, no Stock AppreciatiRtight may be exercised at any time
during the term thereof unless the Participanthéntin the Service of the Company or one of itssRliaries.

7.5 Payment of Stock Appreciation RightSubject to such terms and conditions as shapkeified in an Award Agreement, a vested
Stock Appreciation Right may be exercised in whmlén part at any time during the term thereof byice in the form required by the
Company and payment of any exercise price. Upomtieecise of a Stock Appreciation Right and paynodratny applicable exercise price, a
Participant shall be entitled to receive an amalgtérmined by multiplying: (i) the excess of thérRarket Value of a share of Common St
on the date of exercise of the Stock AppreciatigghRover the base price of such Stock Appreciaight, by (ii) the number of shares as to
which such Stock Appreciation Right is exerciseglyRent of the amount determined under the immdgipteceding sentence may be made,
as approved by the Committee and set forth in tvar8l Agreement, in shares of Common Stock valu¢deat Fair Market Value on the date
of exercise, in cash, or in a combination of shaféSommon Stock and cash, subject to applicabievithholding requirements set forth in
Section 17.5. If Stock Appreciation Rights areledtin shares of Common Stock, then as soon asigable following the date of settlement
the Company shall deliver to the Participant evageof book entry shares of Common Stock, or uperPrticipant’s request, Common Stock
certificates in an appropriate amount.

8. Restricted Stock Awards

8.1 Grant of Restricted Stock Awardibject to Section 4.4 above relating to Inducemevards, a Restricted Stock Award may be
granted to any Eligible Person selected by the Citimen The Committee may require the payment byPicipant of a specified purchase
price in connection with any Restricted Stock Awarde Committee may provide in an Award Agreementlie payment of dividends and
distributions to the Participant at such timesaisl po stockholders generally or at the times tivng or other payment of the Restricted Stock
Award. If any dividends or distributions are paidstock while a Restricted Stock Award is subjeatestrictions under Section 8.3 of the Plan
or Code Section 162(m), the dividends or otheritistions shares shall be subject to the sameigtistrs on transferability as the shares of
Common Stock to which they were paid unless ottarget forth in the Award Agreement. The Committey also subject the grant of any
Restricted Stock Award to the execution of a votiggeement with the Company or with any Affiliafetee Company.

8.2 Vesting Requirementshe restrictions imposed on shares of Common Sjoamkted under a Restricted Stock Award shall lapse
accordance with the vesting requirements spedifiethe Committee in the Award Agreement. Upon vestif a Restricted Stock Award, such
Award shall be subject to the tax withholding regment set forth in Section 17.5. The requireméartgesting of a Restricted Stock Award
may be based on the continued Service of the Retitwith the Company or its Subsidiaries for acfied time period (or periods) or on the
attainment of a specified performance goal (or goastablished by the Committee in its discretidre Committee may, in its discretion,
accelerate the vesting of a Restricted Stock Avaaghy time. If the vesting requirements of a Retstl Stock Award shall not be satisfied, the
Award shall be forfeited and the shares of CommtmiciSsubject to the Award shall be returned toGleenpany. In the event that the
Participant paid any purchase price with respesttth forfeited shares, unless otherwise provideithé® Committee in an Award Agreement,
the Company will refund to the Participant the é&essf (i) such purchase price and (ii) the Fair k& alue of such shares on the date of
forfeiture.

8.3 RestrictionsShares granted under any Restricted Stock Awardnogpe transferred, assigned or subject to anyrebtance, pledg
or charge until all applicable restrictions are osed or have expired, unless otherwise allowechbyGommittee. The Committee may require
in an Award Agreement that certificates representite shares granted under a Restricted Stock Abeada legend making appropriate
reference to the restrictions imposed, and thdificates representing the shares granted or sudéta Restricted Stock Award will remain in
the physical custody of an escrow holder untiteditrictions are removed or have expired.

8.4 Rights as StockholdeBubject to the foregoing provisions of this Secoand the applicable Award Agreement, the Paditio
whom a Restricted Stock Award is made shall hamvegdits of a stockholder with respect to the shayented to the Participant under the
Restricted Stock Award, including the right to vtite shares and receive all dividends and othénilzliions paid or made with respect ther
unless the Committee determines otherwise at the e Restricted Stock Award is granted.
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8.5 Section 83(b) Electiolff. a Participant makes an election pursuant toi®e&3(b) of the Code with respect to a RestriGeatk
Award, the Participant shall file, within 30 daysléwing the Date of Grant, a copy of such electigth the Company (directed to the Secre
thereof) and with the Internal Revenue Service@dcordance with the regulations under Section 88efCode. The Committee may provide ir
an Award Agreement that the Restricted Stock Avisugbnditioned upon the Participant’s making oragfing from making an election with
respect to the Award under Section 83(b) of theeCod

9. Stock Unit Awards

9.1 Grant of Stock Unit AwardSubject to Section 4.4 above relating to Inducenfeverds, a Stock Unit Award may be granted to any
Eligible Person selected by the Committee. Theesalueach stock unit under a Stock Unit Award isado the Fair Market Value of the
Common Stock on the applicable date or time pesfadetermination, as specified by the Committe&tack Unit Award shall be subject to
such restrictions and conditions as the Committedf determine. A Stock Unit Award may be grantegkether with a dividend equivalent ri
with respect to the shares of Common Stock suljeitte Award, which may be accumulated and maydsemed reinvested in additional stock
units, as determined by the Committee in its diszne If any dividend equivalents are paid whil8tack Unit Award is subject to restrictions
under Section 9 of the Plan or Code Section 162fm)dividend equivalents shall be subject to Hraesrestrictions on transferability as the
Stock Units to which they were paid, unless othsevget forth in the Award Agreement.

9.2 Vesting of Stock Unit Award€©n the Date of Grant, the Committee shall, in issigktion, determine any vesting requirements with
respect to a Stock Unit Award, which shall be settfin the Award Agreement. The requirements fsting of a Stock Unit Award may be
based on the continued Service of the Participé@httive Company or its Subsidiaries for a specifigte period (or periods) or on the
attainment of a specified performance goal (or goastablished by the Committee in its discretidre Committee may, in its discretion,
accelerate the vesting of a Stock Unit Award attmg. A Stock Unit Award may also be granted dolly vested basis, with a deferred
payment date as may be determined by the Comnaittekected by the Participant in accordance witbsrestablished by the Committee.

9.3 Payment of Stock Unit Award&.Stock Unit Award shall become payable to a Perdiot at the time or times determined by the
Committee and set forth in the Award Agreement,clvimay be upon or following the vesting of the AskdPayment of a Stock Unit Award
may be made, at the discretion of the Committeeash or in shares of Common Stock, or in a contioinahereof as described in the Award
Agreement, subject to applicable tax withholdinguieements set forth in Section 17.5. Any cash paynof a Stock Unit Award shall be me
based upon the Fair Market Value of the CommoniStdetermined on such date or over such time pexsodetermined by the Committee.
Notwithstanding the foregoing, unless specifieceothise in the Award Agreement, any Stock Unit, vileetsettled in Common Stock or ca
shall be paid no later than two and one-half moaftesr the later of the calendar year or fiscakryeavhich the Stock Units vest. If Stock Unit
Awards are settled in shares of Common Stock, #isesoon as practicable following the date of sattlg, the Company shall deliver to the
Participant evidence of book entry shares of Com@tmiek, or upon the Participant’s request, CommtogiScertificates in an appropriate
amount.

10. Performance Shares

10.1 Grant of Performance Share&dubject to Section 4.4 above relating to Induggmevards, Performance Shares may be granted to
any Eligible Person selected by the Committee. AdPmance Share Award shall be subject to suchicésns and condition as the Commit
shall specify. A Performance Share Award may batgawith a dividend equivalent right with respexthe shares of Common Stock subject
to the Award, which may be accumulated and maydsered reinvested in additional stock units, asraeted by the Committee in its
discretion.

10.2_Value of Performance Shardsach Performance Share shall have an initialevafjual to the Fair Market Value of a Share on the
grant date. The Committee shall set performancésgods discretion that, depending on the exterwhich they are met over a specified time
period, shall determine the number of Performartés that shall be paid to a Participant.
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10.3_Earning of Performance Shardsfter the applicable time period has ended, timalmer of Performance Shares earned by the
Participant over such time period shall be deteeahias a function of the extent to which the applie&orresponding performance goals have
been achieved. This determination shall be maddysby the Committee. The Committee may, in it€idision, waive any performance or
vesting conditions relating to a Performance Shavard.

10.4 Form and Timing of Payment of Performance &harhe Committee shall pay at the close of the apple Performance Period, or
as soon as practicable thereafter, any earnedrRenfize Shares in the form of cash or in sharesofr@on Stock or in a combination thereof,
as specified in a Participant’'s Award Agreemenbject to applicable tax withholding requirementsfeeth in Section 17.5. Notwithstanding
the foregoing, all Performance Shares shall be paithter than two and one-half months following tater of the calendar year or fiscal year
in which such Performance Shares vest. Any shdr€smmon Stock paid to a Participant under thigtiSac 0.4 may be subject to any
restrictions deemed appropriate by the Commitfeeeilformance Shares are settled in shares of Can8taxrk, then as soon as practicable
following the date of settlement the Company stialiver to the Participant evidence of book entrgires of Common Stock, or upon the
Participant’s request, Common Stock certificateanrappropriate amount.

11. Performance Units

11.1 Grant of Performance UnitSubject to Section 4.4 above relating to Induggmevards, Performance Units may be granted to any
Eligible Person selected by the Committee. A Pertorce Unit Award shall be subject to such restnitiand condition as the Committee shal
specify in a Participant's Award Agreement.

11.2 Value of Performance Unit&ach Performance Unit shall have an initial nmiovalue equal to a dollar amount determined by th
Committee, in its sole discretion. The Committeallset performance goals in its discretion thapehding on the extent to which they are
over a specified time period, will determine themer of Performance Units that shall be settledg@aid to the Participant.

11.3 Earning of Performance Unitéfter the applicable time period has ended, timalper of Performance Units earned by the
Participant, and the amount payable in cash, ineshar in a combination thereof, over such timégaeshall be determined as a function of the
extent to which the applicable corresponding penorce goals have been achieved. This determinstiaihbe made solely by the Committee.
The Committee may, in its discretion, waive anyf@anance or vesting conditions relating to a Penf@nce Unit Award

11.4 Form and Timing of Payment of Performance $Jrifthe Committee shall pay at the close of the apple Performance Period, or
as soon as practicable thereafter, any earnedrRenfi@e Units in the form of cash or in shares ah@mwn Stock or in a combination thereof
specified in a Participant's Award Agreement, sabje applicable tax withholding requirements settf in Section 17.5. Notwithstanding the
foregoing, all Performance Units shall be paidater than two and one-half months following thelaif the calendar year or fiscal year in
which such Performance Units vest. Any shares eh@on Stock paid to a Participant under this Sectibd may be subject to any restricti
deemed appropriate by the Committee. If Performaitts are settled in shares of Common Stock, #sesoon as practicable following the
date of settlement the Company shall deliver toRtdicipant evidence of book entry shares of Com®&imck, or upon the Participant’s
request, Common Stock certificates in an appropaatount.

12. Incentive Bonus Awards

12.1 Incentive Bonus AwardsThe Committee, at its discretion, may grant ItisenBonus Awards to such Participants as it may
designate from time to time. The terms of a Pauéiot’s Incentive Bonus Award shall be set fortlthie Participant's Award Agreement. Each
Award Agreement shall specify such general terntscmditions as the Committee shall determine.

12.2 Incentive Bonus Award Performance Criteffdne determination of Incentive Bonus Awards fgiven
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year or years may be based upon the attainmepiectfied levels of Company or Subsidiary performeas measured by |-established,
objective performance criteria determined at tisemrdition of the Committee, including any or altleé Performance Measures set forth in
Exhibit A hereto. The Committee shall (i) select those Hpetits who shall be eligible to receive an IncemBBonus Award, (ii) determine the
performance period, (iii) determine target levedlp@rformance, and (iv) determine the level of moee Bonus Award to be paid to each
selected Participant upon the achievement of eadlnqmance level. The Committee generally shall enhle foregoing determinations prior to
the commencement of services to which an Inceiweus Award relates (or for Incentive Bonus Awardended to satisfy Code Section 162
(m), within the permissible time period establisfi@dexemption under Code Section 162(m) and thalations promulgated thereunder), to
the extent applicable, and while the outcome ofpdsdormance goals and targets is uncertain.

12.3 Payment of Incentive Bonus Awards

(a) Incentive Bonus Awards shall be paid in casBa@mmon Stock, as set forth in a Participsdtivard Agreement. Payments st
be made following a determination by the Committest the performance targets were attained andl lshahade within two and ortealf
months after the later of the end of the fiscat@lendar year in which the Incentive Award is nogler subject to a substantial risk of
forfeiture.

(b) The amount of an Incentive Bonus Award to bie p@on the attainment of each targeted level diopmance shall equal a
percentage of a Participant’s base salary foritwalfyear, a fixed dollar amount, or such othemfala, as determined by the Committee.

13. Other Cash-Based Awards and Other Stock-Basedwards

13.1 Other CasBased and StoeBased Awards The Committee may grant other types of equityedas equity-related Awards not
otherwise described by the terms of this Plan (idiclg the grant or offer for sale of unrestrictddh&s) in such amounts and subject to such
terms and conditions, as the Committee shall deternSuch Awards may involve the transfer of actigres of Common Stock to a
Participant, or payment in cash or otherwise of am® based on the value of shares of Common Stoelddition, the Committee, at any time
and from time to time, may grant CaBased Awards to a Participant in such amounts aod such terms as the Committee shall determii
its sole discretion.

13.2 Value of CasiBased Awards and Other SteBlased Awards Each Other Stock-Based Award shall be expressaatins of shares
of Common Stock or units based on shares of Confatock, as determined by the Committee, in its dideretion. Each Other Cash-Based
Award shall specify a payment amount or paymengeaas determined by the Committee, in its solerefigmn. If the Committee exercises its
discretion to establish performance goals, theevafuOther CaslBased Awards that shall be paid to the Participathdepend on the extent
which such performance goals are met.

13.3_ Payment of Cadhased Awards and Other SteBlased Awards Payment, if any, with respect to Other Cash-Basegdrds and
Other Stock-Based Award shall be made in accordantbethe terms of the Award, in cash or SharedhasCommittee determines.

14. Code Section 162(m) Awards

14.1 Awards Granted Under Code Section 162(frfje Committee, at its discretion, may designiaét & Restricted Stock, Stock Unit,
Performance Shares, Performance Unit, IncentivaiBoBther Stock Award or Other Cash Award shaljfaated as a Code Section 162(m)
Award. Such an Award must comply with the followiadditional requirements, which shall control ogay other provision that pertains to
such Award.

14.2 Performance Measures

(a) Each Code Section 162(m) Award shall be baped the attainment of specified levels of pre-di&hbd, objective
Performance Measures that are intended to satisfperformance based compensation exemption regemts of Code Section 162(m)
and the regulations promulgated thereunder. Fyrttiehe discretion of the Committee, an Award afsy be subject to goals and
restrictions in addition to the Performance Measure
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(b) “ Performance Measurésneans the measures of performance of the Compadyts Subsidiaries used to determine a
Participant’s entitlement to an Award under thenPBuch performance measures shall have the saam@mge as used in the Company’s
financial statements, or, if such terms are notliisehe Company’s financial statements, they dialie the meaning applied pursuant to
generally accepted accounting principles, or ad gemerally in the Company’s industry. Performaliesasures shall be calculated with
respect to the Company and each Subsidiary cosetidherewith for financial reporting purposeswach division or other business unit
as may be selected by the Committee. For purpdges ®lan, the Performance Measures shall be leédzliin accordance with genere
accepted accounting principles to the extent agple; but, unless otherwise determined by the Cateeiprior to the accrual or paym
of any Award under this Plan for the same perforcegmeriod and excluding the effect (whether positiv negative) of any change in
accounting standards or any extraordinary, unusuabnrecurring item, as determined by the Commjtbecurring after the
establishment of the performance goals. Performbfeasures shall be based on one or more of thexiariget forth in Exhibit Avhich is
hereby incorporated by reference, as determingtid ommittee.

(c) For each Code Section 162(m) Award, the Conemisthall (i) select the Participant who shall ligilgde to receive a Code
Section 162(m) Award, (ii) determine the applicapdeformance period, (iii) determine the targetlewf the Company or Subsidiary
Performance Measures, and (iv) determine the nuwitshrares of Common Stock or cash or other prggertcombination thereof)
subject to an Award to be paid to each selectetichRamt. The Committee shall make the foregointgainations prior to the
commencement of services to which an Award rel@ewithin the permissible time period establislweder Code Section 162(m)) and
while the outcome of the performance goals ancetarig uncertain.

14.3 Attainment of Code Section 162(m) Gaals

(a) After each performance period, the Committes stertify in writing (which may include the wréth minutes for any meeting of
the Committee): (i) if the Company has attainedgedormance targets, and (ii) the number of shpoesuant to the Award that are to
become freely transferable, if applicable, or thshcor other property payable under the Award. Gtimittee shall have no discretior
waive all or part of the conditions, goals andniesbns applicable to the receipt of full or paftpayment of an Award except in the case
of a Change in Control of the Corporation or thatbeor Disability of a Participant.

(b) Notwithstanding the foregoing, the Committeeyiria its discretion, reduce any Award based orhdactors as may be
determined by the Committee, including, withoutitation, a determination by the Committee that sachduction is appropriate in light
of pay practices of competitors, or the performamicthe Company, a Subsidiary or a Participanttiredao the performance of
competitors, or performance with respect to the gamy’s strategic business goals.

14.4 Individual Participant LimitationsSubject to adjustment as provided in SectiondoZR articipant in any one (1) fiscal year of the
Company may be granted Stock Options, Stock Apatieci Rights, Restricted Stock, Stock Units, Penance Shares, Incentive Bonus
Awards and Other Stock Based Awards that are demetad in shares of Common Stock with respect teertttan 2,500,000 shares in the
aggregate. The maximum dollar value payable toRamicipant in any one (1) fiscal year of the Compwith respect to Stock Units,
Performance Units or Incentive Bonus Awards or ©8teck-Based Awards that may be settled in cagitmr property (other than Common
Stock) is $2,000,000. In addition, the aggregatmpdate fair value of Awards, determined in acanoe with the methodology employed by
the Company to estimate the value of employee dbased awards for financial reporting purposesitgchto non-employee directors of the
Company may not exceed $500,000 in any one (13lfisgar of the Company, except that such limitldi@increased to $1,000,000 in the
fiscal year of the Company that a non-employeectiireof the Company is initially appointed to thedd. If an Award is cancelled, the
cancelled Award shall continue to be counted towé#né applicable limitations.

15. Change in Control
15.1 Effect of Change in Control.

(a) The Committee may, at the time of the grardaroAward and as set forth in an Award Agreememtyige for the effect of a
“Change in Control” on an Award. Such provisionsynireclude any one or more of the following: (i) theceleration or extension of time
periods for purposes of exercising, vesting imeatlizing
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gain from any Award, (ii) the elimination or modiéition of performance or other conditions relatethe payment or other rights under
an Award, (i) provision for the cash settlemefiio Award for an equivalent cash value, as detsethby the Committee, or (iv) such
other modification or adjustment to an Award as@uenmittee deems appropriate to maintain and préteaights and interests of
Participants upon or following a Change in Contiial.the extent necessary for compliance with Secti@fA of the Code, an Award
Agreement shall provide that an Award subject torgquirements of Section 409A that would othenbiseome payable upon a Change
in Control shall only become payable to the exthat the requirements for a “change in control”garposes of Section 409A have been
satisfied.

(b) Notwithstanding anything to the contrary settian the Plan, unless otherwise provided by araAdvAgreement, upon or in
anticipation of any Change in Control, the Comneitteay, in its sole and absolute discretion andawithhe need for the consent of any
Participant, take one or more of the following @t contingent upon the occurrence of that Cham@®ontrol: (i) cause any or all
outstanding Stock Options and Stock Appreciatioghi& held by Participants affected by the Chandgeadntrol to become vested and
immediately exercisable, in whole or in part; guse any or all outstanding Restricted Stock,Stirits, Performance Shares,
Performance Units, Incentive Bonus Award and ammgioAward held by Participants affected by the @eain Control to become non-
forfeitable, in whole or in part; (iii) cancel a8tock Option or Stock Appreciation Right in excharfigr a substitute option in a manner
consistent with the requirements of Treasury Regula81.424-1(a) (notwithstanding the fact that griginal Stock Option may never
have been intended to satisfy the requirementsdatment as an Incentive Stock Option); (iv) chaog Restricted Stock, Stock Units,
Performance Shares or Performance Units held rticipant in exchange for restricted stock or perfance shares of or stock or
performance units in respect of the capital stdckny successor corporation; (v) redeem any RéstriStock held by a Participant
affected by the Change in Control for cash andfleeiosubstitute consideration with a value equahéoFair Market Value of an
unrestricted share of Common Stock on the dateeoChange in Control; (vi) cancel any Stock Optioistock Appreciation Right held
by a Participant affected by the Change in Contreixchange for cash and/or other substitute cenaibn with a value equal to (A) the
number of shares of Common Stock subject to tratkSDption or Stock Appreciation Right, multipliegt (B) the difference, if any,
between the Fair Market Value per share of ComntonkSon the date of the Change in Control and ®egaise price of that Stock
Option or Stock Appreciation Righprovided,that if the Fair Market Value per share of Commawck on the date of the Change in
Control does not exceed the exercise price of anl Stock Option or Stock Appreciation Right, then@nittee may cancel that Stock
Option or Stock Appreciation Right without any pagmhof consideration therefor; (vii) cancel any&ttnit or Performance Unit held
by a Participant affected by the Change in Coritreixchange for cash and/or other substitute cengitbn with a value equal to the Fair
Market Value per share of Common Stock on the ditee Change in Control (provided that such caatmt and exchange does not
violate Section 409A of the Code); or (ix) makelsoather modifications, adjustments or amendmentaitstanding Awards or this Plan
as the Committee deems necessary or appropriate.

16. General Provisions

16.1 Award Agreementlo the extent deemed necessary by the Committegwand under the Plan shall be evidenced by an Awar
Agreement in a written or electronic form approbgdhe Committee setting forth the number of shaf€Sommon Stock or units subject to
the Award, the exercise price, base price, or @setprice of the Award, the time or times at whinhAward will become vested, exercisable
or payable and the term of the Award. The Awardekgnent may also set forth the effect on an Awargmfiination of Service under certain
circumstances. The Award Agreement shall be subjeahd incorporate, by reference or otherwisepfalhe applicable terms and condition:
the Plan, and may also set forth other terms anditions applicable to the Award as determinedigy@ommittee consistent with the
limitations of the Plan. Award Agreements evidegcincentive Stock Options shall contain such teamd conditions as may be necessary to
meet the applicable provisions of Section 422 ef@wde. The grant of an Award under the Plan stml€onfer any rights upon the Participant
holding such Award other than such terms, and stbpesuch conditions, as are specified in the Bibeing applicable to such type of Award
(or to all Awards) or as are expressly set fortthimn Award Agreement.

16.2 Forfeiture Events/Representatiofise Committee may specify in an Award Agreemenhatime of the Award that the
Participant’s rights, payments and benefits wipeet to an Award shall be subject to reduction,
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cancellation, forfeiture or recoupment upon theuo@nce of certain specified events, in additioany otherwise applicable vesting or
performance conditions of an Award. Such eventfl si@ude, but shall not be limited to, terminatiof Service for Cause, violation of
material Company policies, breach of noncompetjteammfidentiality or other restrictive covenantattmay apply to the Participant, or other
conduct by the Participant that is detrimentah® business or reputation of the Company. The Cai@eninay also specify in an Award
Agreement that the Participant’s rights, payments lzenefits with respect to an Award shall be cimaéd upon the Participant making a
representation regarding compliance with noncortipeticonfidentiality or other restrictive covensuthat may apply to the Participant and
providing that the Participant’s rights, paymenrmtd &enefits with respect to an Award shall be sttt reduction, cancellation, forfeiture or
recoupment on account of a breach of such repras@mt In addition and without limitation of therégoing, any amounts paid hereunder shal
be subject to recoupment in accordance with ThedBbrhank Wall Street Reform and Consumer Protediictrand any implementing
regulations thereunder, any “clawback” policy adaplby the Company or as is otherwise required Ipjicgble law or stock exchange listing
condition.

16.3 No Assignment or Transfer; Beneficiaries.

(a) Awards under the Plan shall not be assignatiensferable by the Participant, except by wilbg the laws of descent and
distribution, and shall not be subject in any manaeassignment, alienation, pledge, encumbranocharge. Notwithstanding the
foregoing, the Committee may provide in an Awarddegnent that the Participant shall have the rightesignate a beneficiary or
beneficiaries who shall be entitled to any rigpeyments or other benefits specified under an Avalfdwing the Participant’s death.
During the lifetime of a Participant, an Award dtmd exercised only by such Participant or suchi¢tpant’s guardian or legal
representative. In the event of a Participant’'didesn Award may, to the extent permitted by theafdvAgreement, be exercised by the
Participant’s beneficiary as designated by theipant in the manner prescribed by the Committeénahe absence of an authorized
beneficiary designation, by the legatee of such iwander the Participant’s will or by the Partigipa estate in accordance with the
Participant’s will or the laws of descent and dlsttion, in each case in the same manner and tsaime extent that such Award was
exercisable by the Participant on the date of #mtidpant’s death.

(b) Limited Transferability RightsNotwithstanding anything else in this Section 116.&he contrary, the Committee may in its
discretion provide in an Award Agreement that anafavin the form of a Nonqualified Stock Option, haettled Stock Appreciation
Right, Restricted Stock, Performance Share or séettted Other StocBased Award may be transferred, on such terms anditions as
the Committee deems appropriate, either (i) byrimsént to the Participant’s “Immediate Familgs(defined below), (ii) by instrument
an inter vivos or testamentary trust (or othertghtn which the Award is to be passed to the gdint's designated beneficiaries, or
(iii) by gift to charitable institutions. Any trafexee of the Participant’s rights shall succeed@mdubject to all of the terms of the
applicable Award Agreement and the Plan. “ Immedigamily” means any child, stepchild, grandchild, paretgpparent, grandparent,
spouse, former spouse, sibling, niece, nephew, enathlaw, father-in-law, son-in-law, daughter-aal, brother-in-law, or sister-in-law,
and shall include adoptive relationships.

16.4 Rights as Stockholdek.Participant shall have no rights as a holderaires of Common Stock with respect to any unissued
securities covered by an Award until the date thei€pant becomes the holder of record of suchirstées. Except as provided in Section 4.2
hereof, no adjustment or other provision shall lzelenfor dividends or other stockholder rights, px¢e the extent that the Award Agreement
provides for dividend payments or dividend equinaléghts.

16.5_Employment or Servicblothing in the Plan, in the grant of any Award many Award Agreement shall confer upon any Elggibl
Person or Participant any right to continue in$leevice of the Company or any of its Subsidiaresnterfere in any way with the right of the
Company or any of its Subsidiaries to terminategimployment or other service relationship of agile Person or Participant for any reason
at any time.

16.6_Fractional Sharek the case of any fractional share or unit resglfrom the grant, vesting, payment or creditingliefdends or
dividend equivalents under an Award, the Commistes| have the discretionary authority to (i) digasd such fractional share or unit,
(i) round such fractional share or unit to thenesalower or higher whole share or unit, or @ignvert such fractional share or unit into a right
to receive a cash payment.
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16.7 Other Compensation and Benefit Pldie amount of any compensation deemed to be retbiva Participant pursuant to an
Award shall not constitute includable compensat@murposes of determining the amount of bendgditwhich a Participant is entitled under
any other compensation or benefit plan or progrthe Company or any Subsidiary, including, withbeitation, under any bonus, pension,
profit-sharing, life insurance, salary continuatmmseverance benefits plan, except to the extertifically provided by the terms of any such
plan.

16.8_Plan Binding on Transfere@he Plan shall be binding upon the Company, itssfierees and assigns, and the Participant, the
Participants executor, administrator and permitted transfeageisbeneficiaries. In addition, all obligationstteé Company under this Plan w
respect to Awards granted hereunder shall be binoimany successor to the Company, whether théeegis of such successor is the result
direct or indirect purchase, merger, consolidatamtherwise, of all or substantially all of thesiness and/or assets of the Company.

16.9_Foreign Jurisdictionhe Committee may adopt, amend and terminate suahgements and grant such Awards, not inconsistent
with the intent of the Plan, as it may deem neagssadesirable to comply with any tax, securitiegjulatory or other laws of other
jurisdictions with respect to Awards that may bbjeat to such laws. The terms and conditions ohs\wwards may vary from the terms a
conditions that would otherwise be required byRfan solely to the extent the Committee deems sacg$or such purpose. Moreover, the
Board may approve such supplements to or amendnrestatements or alternative versions of the Rlahinconsistent with the intent of the
Plan, as it may consider necessary or appropiaateuch purposes, without thereby affecting thengeof the Plan as in effect for any other
purpose.

16.10_Substitute Awards in Corporate Transactibluhing contained in the Plan shall be construddrtit the right of the Committee to
grant Awards under the Plan in connection withabguisition, whether by purchase, merger, consttidar other corporate transaction, of
business or assets of any corporation or othetyeltiithout limiting the foregoing, the Committeeagngrant Awards under the Plan to an
employee or director of another corporation whodoees an Eligible Person by reason of any such campéransaction in substitution for
awards previously granted by such corporation tityeto such person. The terms and conditions efshbstitute Awards may vary from the
terms and conditions that would otherwise be reguby the Plan solely to the extent the Committsents necessary for such purpose. Any
shares of Common Stock subject to these subsftnteds shall not be counted against any of the mari share limitations set forth in the
Plan.

17. Legal Compliance

17.1 Securities Law$No shares of Common Stock will be issued or transfepursuant to an Award unless and until all theplicable
requirements imposed by Federal and state seauaitié other laws, rules and regulations and byregylatory agencies having jurisdiction,
and by any exchanges upon which the shares of ConStazk may be listed, have been fully met. Asradé®mon precedent to the issuance of
shares pursuant to the grant or exercise of an dwhe Company may require the Participant to takereasonable action to meet such
requirements. The Committee may impose such camditbn any shares of Common Stock issuable unde?l&n as it may deem advisable,
including, without limitation, restrictions unddret Securities Act, as amended, under the requirsnoéany exchange upon which such share
of the same class are then listed, and under arydidy or other securities laws applicable to sldres. The Committee may also require the
Participant to represent and warrant at the timissafance or transfer that the shares of Commark$t@ being acquired only for investment
purposes and without any current intention to aedlistribute such shares. All Common Stock isquaduant to the terms of this Plan shall
constitute “restricted securities,” as that terrdaeéined in Rule 144 promulgated pursuant to theu8tes Act, and may not be transferred
except in compliance herewith and with the registrarequirements of the Securities Act or an ex@omptherefrom. Certificates representing
Common Stock acquired pursuant to an Award may el legend as the Company may consider apprepniter the circumstances. If an
Award is made to an Eligible Person who is subjec@hinese jurisdiction, and approval of the AwhydChina’s State Administration of
Foreign Exchange is needed, the Award may be ctet/éw cash or other equivalent amount if and ¢oetktent that such approval is not
obtained.

17.2 Incentive Arrangementhe Plan is designed to provide an on-going, peeynncentive for Participants
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to produce their best efforts to increase the vafude Company. The Plan is not intended to previtirement income or to defer the receipt
of payments hereunder to the termination of a €lpatiht's employment or beyond. The Plan is thusridéed not to be a pension or welfare
benefit plan that is subject to Employee Retirentiecbme Security Act of 1974 (* ERISA, and shall be construed accordingly. All
interpretations and determinations hereunder $igathade on a basis consistent with the Plan’ssstatunot an employee benefit plan subject t
ERISA.

17.3_Unfunded Plarmhe adoption of the Plan and any reservation ofeshaf Common Stock or cash amounts by the Comfzany
discharge its obligations hereunder shall not kvl to create a trust or other funded arranger&enépt upon the issuance of Common
Stock pursuant to an Award, any rights of a Pauéiot under the Plan shall be those of a generalcunaed creditor of the Company, and nei
a Participant nor the Participant’s permitted tfarees or estate shall have any other interestyiraasets of the Company by virtue of the Plan
Notwithstanding the foregoing, the Company shallehtie right to implement or set aside funds imamtpr trust, subject to the claims of -
Company’s creditors or otherwise, to dischargelgyations under the Plan.

17.4 Section 409A Compliancd o the extent applicable, it is intended thatPtem and all Awards hereunder comply with the
requirements of Section 409A of the Code, and tha Bnd all Award Agreements shall be interpreted @plied by the Committee in a
manner consistent with this intent in order to dvbie imposition of any additional tax under Satd@®9A of the Code. In the event that any
provision of the Plan or an Award Agreement is dateed by the Committee to not comply with the &iile requirements of Section 409A
of the Code, the Committee shall have the authtwitpke such actions and to make such interpoesitor changes to the Plan or an Award
Agreement as the Committee deems necessary to gawithlsuch requirements, provided that the Comemighall act in a manner that is
intended to preserve the economic value of the Aw@the Participant. In no event whatsoever shallCompany be liable for any additional
tax, interest or penalties that may be imposedmyrParticipant by Section 409A of the Code or aagndges for failing to comply with
Section 409A of the Code. Notwithstanding anythim¢he Plan to the contrary, all or part of an Adaayment to a Participant who is
determined to constitute a “specified employee’himithe meaning of Code Section 409A(a)(2)(B)(idhet time of separation from service,
shall be delayed (if then required) under Codei&e@09A, and paid in an aggregated lump on trst fiusiness day after six (6) months have
lapsed following the Participant’s separation freenvice, or the date of the Participant’s deatbaifier. Any remaining payments shall be paic
on their regularly scheduled payment dates. Fopgues of the Plan and any Agreements issued umel@lan, the phrases “separation from
service,” “termination of employment” and “employmeéermination” shall be deemed to mean “separdtiom service” as defined by Code
Section 409A and regulations thereunder.

17.5 Tax Withholding.

(a) The Company shall have the power and the tggteduct or withhold, or require a participantdmit to the Company, the
minimum statutory amount to satisfy federal, statej local taxes, domestic or foreign, requireddly or regulation to be withheld with
respect to any taxable event arising as a restifti®Plan, but in no event shall such deductiowitltholding or remittance exceed the
minimum statutory withholding requirements. Notwitdinding the foregoing, if a minimum statutory amtoof withholding does not
apply under the laws of any foreign jurisdictiome tCompany may withhold such amount for remittandhe applicable taxing authority
of such jurisdiction as the Company determinessimliscretion, uniformly applied, to be appropriate

(b) A Participant may, in order to fulfill the witlolding obligation, tender previously-acquired &saof Common Stock or have
shares of stock withheld from the exercise, pravithat the shares have an aggregate Fair Markege\&lfficient to satisfy in whole or
part the applicable withholding taxes. The brokesisted exercise procedure described in Sectioméybalso be utilized to satisfy the
withholding requirements related to the exercisa 8tock Option.

(c) Notwithstanding the foregoing, a Participantymat use shares of Common Stock to satisfy thieheitiing requirements to the
extent that (i) there is a substantial likelihobdttthe use of such form of payment or the timihguzh form of payment would subject
the Participant to a substantial risk of liabilitgyder Section 16 of the Exchange Act; or (ii) sudtnholding would constitute a violation
of the provisions of any law or regulation (inclndithe Sarbanes-Oxley Act of 2002).
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17.6 No Guarantee of Tax Consequendésither the Company, the Board, the Committeeamgrother Person make any commitmer
guarantee that any federal, state, local or fortagrireatment will apply or be available to anytRgpant or any other person hereunder.

17.7 Severabilitylf any provision of the Plan or any Award Agreemshall be determined to be illegal or unenforcedlylany court of
law in any jurisdiction, the remaining provisionsreof and thereof shall be severable and enforeéalzliccordance with their terms, and all
provisions shall remain enforceable in any othéasgliction.

17.8_Stock Certificates; Book Entry Forrhotwithstanding any provision of the Plan to toatrary, unless otherwise determined by the
Committee or required by any applicable law, ruleegulation, any obligation set forth in the Pfmrtaining to the delivery or issuance of
stock certificates evidencing shares of CommonkStoay be satisfied by having issuance and/or ovimieif such shares recorded on the
books and records of the Company (or, as applicéibleansfer agent or stock plan administrator).

17.9 Governing LawThe Plan and all rights hereunder shall be subeahd interpreted in accordance with the lawdefS3tate of
Delaware, without reference to the principles afftiots of laws, and to applicable Federal secesifaws.

18. Effective Date, Amendment and Termination

18.1 Effective DateThe effective date of the Plan shall be the lat€i)dhe date on which the Plan is approved byrdwuisite
percentage of the holders of the Common Stockefbmpany; provided, however, that Awards granteteuthe Plan subsequent to the
approval of the Plan by the Board shall be valisLi€h stockholder approval occurs within one yéahe date on which such Board approval
occurs, provided that subsection (ii) hereof iss§iatl, and (ii) the date of consummation of thiahpublic offering of the Company’s
Common Stock.

18.2_Amendment; Terminatiohe Board may suspend or terminate the Plan (opartyon thereof) at any time and may amend the
at any time and from time to time in such respastthe Board may deem advisable or in the besestteof the Company or any Subsidiary;
provided, however, that (a) no such amendment,esisspn or termination shall materially and adverséiect the rights of any Participant
under any outstanding Awards, without the conséstioh Participant, (b) to the extent necessarydmsitable to comply with any applicable
law, regulation, or stock exchange rule, the Corgpsnall obtain stockholder approval of any Plan mdmeent in such a manner and to such a
degree as required, and (c) stockholder approveljsired for any amendment to the Plan that @)aases the number of shares of Common
Stock available for issuance under the Plan, pciianges the persons or class of persons eligibleceive Awards. The Plan will continue in
effect until terminated in accordance with this t&et18.2;provided, howevethat no Award will be granted hereunder on or after10th
anniversary of the date of the Plan’s most recer@raiment by the Board on May 15, 206t provided furtherthat Awards granted prior to
such 10th anniversary may extend beyond that date.

INITIAL BOARD APPROVAL: 5/17/2013

INITIAL STOCKHOLDER APPROVAL: 5/22/2013

DATE OF CONSUMMATION OF IPO: 8/27/2013

DATE OF BOARD AMENDMENT: 5/15/2015

SUBJECT TO STOCKHOLDER APPROVAL ON: 7/9/2015
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EXHIBIT A
PERFORMANCE MEASURES

Code Section 162(m) Awards shall be based on th@aatent of objective performance goals that atabdished by the Committee and
relate to one or more Performance Measures, in e on specified date or over any period, utgehrs, as determined by the Committee

“ Performance Measurésmeans the following business criteria (or any caration thereof) with respect to one or more ofGloenpany
any Subsidiary or any division or operating unéréof;

e pre-tax income
» aftertax income

* netincome (meaning net income as reflectaiénCompany’s financial reports for the applicgi¥eiod, on an aggregate, diluted
and/or per share basis, or economic net inco

» operating income or profi

« cash flow, free cash flow, cash flow returnimmestment (discounted or otherwise), net cashigeavby operations, or cash flow in
excess of cost of capit:

e earnings per share (basic or dilute

e return on equity

* returns on sales or revenu

» return on invested capital or assets (gross or

e cash, funds or earnings available for distribut

e appreciation in the fair market value of the Comrstock,

* operating expense

» implementation or completion of critical projectsppocesses

e return on investmen

« total return to stockholders (meaning the aggreGatmmon Stock price appreciation ¢
» dividends paid (assuming full reinvestment of dénds) during the applicable perio
* net earnings growtt

» stock appreciation (meaning an increase irptiee or value of the Common Stock after the dégrant of an award and during the
applicable period)

» related return ratios

* increase in revenue

« the Compan’s published ranking against its peer group of estdte investment trusts based on total stockhotdem,
e netearnings

» changes (or the absence of changes) in the pex shaggregate market price of the Comy's Common Stock

* number of securities sol

e earnings before or after any one or more ofdhlewing items: interest, taxes, depreciatioraarortization, as reflected in the
Compan’s financial reports for the applicable peri

» total revenue growth (meaning the increasetal revenues after the date of grant of an awadddaring the applicable period, as
reflected in the Compa’s financial reports for the applicable peric

e economic value create
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* operating margin or profit margi
» Share price or total shareholder rett
e cost targets, reductions and savings, productaiity efficiencies

e strategic business criteria, consisting of onemore objectives based on meeting objectivelgmieinable specified market
penetration, geographic business expansion, inveatsfaction, employee satisfaction, human ressimanagement, supervision
of litigation, information technology, and goaldating to acquisitions, divestitures, joint ventuend similar transactions, and
budget comparison

» objectively determinable personal professiaigéctives, including any of the foregoing perfonoa goals, the implementation of
policies and plans, the negotiation of transactitims development of long term business goals, &ion of joint ventures, research
or development collaborations, and the completiootiver corporate transactions, ¢

« any combination of, or a specified increase or mupment in, any of the foregoin

Where applicable, the Performance Measures mayfressed in terms of attaining a specified levahefparticular criteria or the
attainment of a percentage increase or decredke jparticular criteria, and may be applied to onmore of the Company, a Subsidiary or
affiliate, or a division or strategic business wfithe Company, or may be applied to the perforceanf the Company relative to a market
index, a group of other companies or a combinatieneof, all as determined by the Committee.

The Performance Measures may include a threshoddl ¢¢ performance below which no payment shalitzale (or no vesting shall
occur), levels of performance at which specifiegrpants shall be made (or specified vesting shallig¢cand a maximum level of performai
above which no additional payment shall be madef@rhich full vesting shall occur).

Except as otherwise expressly provided, all finanteirms are used as defined under Generally Aedefptcounting Principles (* GAAP
") and all determinations shall be made in accotdanith GAAP, as applied by the Company in the grapion of its periodic reports to
stockholders.

To the extent permitted by Section 162(m) of thel€ainless the Committee provides otherwise dtiriee of establishing the
performance goals, for each fiscal year of the Camgpthe Committee shall have the authority to medtable adjustments to the
Performance Measures in recognition of unusuabornecurring events affecting the Company or anys&liary or affiliate or the financial
statements of the Company or any Subsidiary dia#fiand may provide for objectively determinahtjustments, as determined in accordi
with GAAP, to any of the Performance Measures diesdrabove for one or more of the items of gaiss]grofit or expense: (A) determinec
be extraordinary or unusual in nature or infrequerccurrence, (B) related to the disposal ofgnsnt of a business, (C) related to a chan
accounting principle under GAAP or a change in &pple laws or regulations, (D) related to discoméid operations that do not qualify as a
segment of a business under GAAP, and (E) attiibeit® the business operations of any entity aeguiry the Company during the fiscal year
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ANNUAL MEETING OF SHAREHOLDERS OF
TOBIRA THERAPEUTICS, INC.

July 9, 2015

PROXY VOTING INSTRUCTIONS

INTERNET - Access “www.voteproxy.com” and follow the on-screen
instructions or scan the QR code with your smanteghélave your proxy
card available when you access the web page.

TELEPHONE - Call toll-free1-800-PROXIES(1-800-776-9437) in the

United States o0t-718-921-850@rom foreign countries from any touch-

tone telephone and follow the instructions. Haverymroxy card available
when you call.

Vote online/phone until 11:59 PM EST the day betbeemeeting.

MAIL - Sign, date and mail your proxy card in the envelomided as
soon as possible.

IN PERSON - You may vote your shares in person by attendinghtireual
Meeting.

GO GREEN - e-Consent makes it easy to go paperless. With
e-Consent, you can quickly access your proxy nateiatements and other
eligible documents online, while reducing costatter and paper waste.
Enroll today via www.amstock.com to enjoy onlin€ess.

]335
SaE

COMPANY NUMBER

ACCOUNT NUMBER

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL

: The Notice of Meeting, proxy stateme

and proxy card are available at - http://www.astgpmrtal.com/ast/20073

* Please detach along perforated line and mailaretivelope providelF you are not voting via telephone or the Inter *

| 20330300000000000000 3

070915

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF DIRECTORS AND “FOR” PROPOSALS 2 AND 3.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK

INK AS SHOWN HERE

1. Election of Directors

NOMINEES:
Eckard Weber, M.D.
Jeffrey H. Cooper
Gwen A. Melincoff

FOR ALL NOMINEES

WITHHOLD AUTHORITY
FOR ALL NOMINEES

O

FOR ALL EXCEPT
(See instructions below)

INSTRUCTIONS: To withhold authority to vote for any individuabminee(s), mar
“FOR ALL EXCEPT” and fill in the circle next to each nominee you

wish to withhold, as shown her

To change the address on your account, please thedlox at right and indicate your ni
address in the address space above. Please niotadnges to the registered
name(s) on the account may not be submitted vsantieithod

O

FOR AGAINST ABSTAIN

O o o
O O

2. To ratify the appointment of Ernst & YoungRlas ou
independent registered public accounting firm fer fisca
year ending December 31, 20.

3. To approve amendments to, and the materiaktef, our
2013 Equity Compensation Plan, including an inczeéas
the number of shares reserved for issuance thezetiyd
1,200,000 share

NOTE: Such other business as may properly come befonméieding or any
adjournment thereof.

In their discretion, the proxies are authorizedldt® upon such other business as may
properly come before the Annual Meeting. This prashen properly executed will be
voted as directed herein by the undersigned shiaehtf no direction is made, this
proxy will be voted FOR ALL NOMINEES in Proposal 1 and FOR Proposal 2 and
Proposal 3.

Signature of Shareholde [ | Date:|

| signature of Shareholde| | Date:|

Note: Please sign exactly as your name or names appehisd’roxy. When shares are held jointly, eadtddrsshould sign. When signing as exect



] administrator, attorney, trustee or guardian, @egaee full title as such. If the signer is a cagt®n, please sign full corporate name by dulharized officer, ]
giving full title as such. If signer is a partndagstplease sign in partnership name by authorizzdqm.
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TOBIRA THERAPEUTICS, INC.
Proxy for Annual Meeting of Shareholders on July 92015
Solicited on Behalf of the Board of Directors
The undersigned hereby appoints Laurent Fischdd, kihd Christopher Peetz, and each of them, witipéwer of
substitution and power to act alone, as proxieste all the shares of Common Stock which the wigeed would be
entitled to vote if personally present and actihtha Annual Meeting of Shareholders of Tobira Hpeutics, Inc., to t

held at 8:00 AM, PDT on 7/9/2015, the offices obira Therapeutics, Inc. at 701 Gateway Blvd, S8i6, South San
Francisco, California 94080 and at any adjournmenisostponements thereof, as follows:

This proxy, when properly executed will be voted irthe manner directed herein. If no such directions made, this
proxy will be voted in accordance with the Board oDirectors’ recommendations.

(Continued and to be signed on the reverse side.)

| 1.1 14475 B
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ANNUAL MEETING OF SHAREHOLDERS OF

TOBIRA THERAPEUTICS, INC.

July 9, 2015

GO GREEN
e-Consent makes it easy to go paperless. With eényou can quickly access your proxy material,
statements and other eligible documents onlinelewhtlucing costs, clutter and paper waste. EtodHy via
www.amstock.com to enjoy online access.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL
The Notice of Meeting, proxy statement and proxylca
are available at - http://www.astproxyportal.corl23073

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

* Please detach along perforated line and mail iretivelope providec *

| 20330300000000000000 3 070915

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF DIRECTORS AND “FOR” PROPOSALS 2 AND 3.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE
FOR AGAINST ABSTAIN
1. Election of Directors 2. To ratify the appointment of Ernst & YoungRlas ou I:l I:l I:l
independent registered public accounting firm fer fiscal
year ending December 31, 2015.

D COR ALL NOMINEES NOMINEES: 3. To approve amendments to, and the materiaktef, ou I:I I:I D
Eckard Weber, M.D. 2013 Equity Compensation Plan, including an inaeas
Jeffrey H. Cooper the number of shares reserved for issuance thezetiyd

[] wimHHOLD AuTHORITY 2 Gwen A. Melincoff 1,200,000 shares.

FOR ALL NOMINEES

NOTE: Such other business as may properly come befonaéleding or an’

I:l FOR ALL EXCEPT adjournment thereof.

(See instructions below)

In their discretion, the proxies are authorize#lidte upon such other business as may

INSTRUCTIONS:  To withhold authority to vote for any individuabminee(s), mar FOR properly come before the Annual Meeting. This prastyen properly executed will be
ALL EXCEPT" and fill in the circle next to each nominee youlwie voted as directed herein by the undersigned shigiehif no direction is made, this
withhold, as shown here @ proxy will be voted FOR ALL NOMINEES in Proposal 1 and FOR Proposal 2 and

Proposal 3.

To change the address on your account, please dhedlox at right and indicate your n

address in the address space above. Please notbadhges to the registered name(s) on the D

account may not be submitted via this mett

Signature of Shareholde [ | Date:| | signature of Shareholde] | Date: | |

Note: Please sign exactly as your name or names appehisd’roxy. When shares are held jointly, eadtddrsshould sign. When signing as exect
] administrator, attorney, trustee or guardian, @eaee full title as such. If the signer is a cart®n, please sign full corporate name by dulyerized ]
officer, giving full title as such. If signer isgartnership, please sign in partnership name byoaiaed persor



