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151 Oyster Point Boulevard, Suite 400
South San Francisco, California 94080

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 11, 2025
AT 1:30 P.M. PACIFIC TIME

Dear Stockholder:

You are cordially invited to attend the 2025 Annual Meeting of Stockholders of CytomX Therapeutics, Inc., a
Delaware corporation (the “Company” or “CytomX”). The 2025 Annual Meeting of Stockholders will be held on
June 11, 2025, at 1:30 p.m., Pacific Time. The 2025 Annual Meeting of Stockholders will be convened and held
entirely online to support and facilitate stockholder participation. You will be able to attend and participate online in
the 2025 Annual Meeting of Stockholders by visiting www.virtualshareholdermeeting.com/CTMX2025, where you
will be able to listen to the meeting live, submit questions, and vote.

The 2025 Annual Meeting of Stockholders is being convened to conduct the following business:
1. To elect three directors with terms to expire at the 2028 Annual Meeting of Stockholders;

2. To ratify the selection of Ernst & Young LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2025;

3. To approve the amendment and restatement of CytomX’s 2015 Equity Incentive Plan;

4. To approve, on a non-binding advisory basis, the compensation of the Company’s named executive
officers as disclosed in the Proxy Statement accompanying this Notice of Annual Meeting of
Stockholders; and

5. To conduct any other business properly brought before the 2025 Annual Meeting of Stockholders.

These items of business are more fully described in the Proxy Statement accompanying this Notice of Annual
Meeting of Stockholders. The record date for the 2025 Annual Meeting of Stockholders is April 14, 2025. Only
stockholders of record at the close of business on that date are entitled to notice of, and to vote at, the 2025 Annual
Meeting of Stockholders or any adjournment thereof.

The Board of Directors recommends that you vote as follows on the matters to be presented to stockholders at
the 2025 Annual Meeting of Stockholders:

1. FOR the election of the director nominees named in Proposal No. 1 of the Proxy Statement;

2. FOR the ratification of the appointment of Ernst & Young LLP, as the independent registered public
accounting firm, as described in Proposal No. 2 of the Proxy Statement; and

3. FOR the approval of the amendment and restatement of our 2015 Equity Incentive Plan, as described in
Proposal No. 3 of the Proxy Statement; and

4. FOR the advisory vote to approve the compensation of the Company’s named executive officers, as
described in Proposal No.4 of the Proxy Statement.

Your vote is very important. Whether or not you attend the 2025 Annual Meeting of Stockholders (by logging
into www.virtualshareholdermeeting.com/CTMX2025), it is important that your shares be represented. We
encourage you to read the accompanying Proxy Statement and our Annual Report on Form 10-K for the year ended
December 31, 2024, and submit your proxy on the Internet, by phone or by mail in accordance with the instructions
in the Notice of Internet Availability of Proxy Materials. Please review the instructions on the proxy card or the
information forwarded by your bank, broker or other holder of record regarding each of these voting options. If you
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receive more than one set of proxy materials or notice of internet availability because your shares are registered in
different names or addresses, each proxy should be signed and submitted to ensure that all of your shares will be
voted. Instructions on how to attend the meeting webcast, ask questions or vote your shares online will also be
included with the Notice of Internet Availability of Proxy Materials, and are provided in the Proxy Statement
accompanying this Notice of Annual Meeting of Stockholders.

On behalf of the Board of Directors, thank you for your participation in this important annual process.

By Order of the Board of Directors

/s/ Christopher W. Ogden

Christopher W. Ogden

Chief Financial Officer and Assistant Secretary
South San Francisco, California

April 28, 2025

You are cordially invited to attend the 2025 Annual Meeting of Stockholders by logging into
www.virtualshareholdermeeting.com/CTMX2025 and entering the 16-digit control number included in your
Notice of Internet Availability of Proxy Materials. Whether or not you expect to attend the 2025 Annual
Meeting, please vote on the Internet, by phone or by mail as instructed in the Notice of Internet Availability of
Proxy Materials, as promptly as possible in order to ensure your representation at the meeting. Even if you
have voted by proxy prior to the meeting, you may still attend the meeting online and submit your vote prior
to voting being closed at www.virtualshareholdermeeting.com/CTMX2025. Please note, however, that if your
shares of record are held by a broker, bank or other nominee and you wish to vote at the 2025 Annual
Meeting, you must obtain a proxy issued in your name from that record holder.
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151 Oyster Point Boulevard, Suite 400
South San Francisco, California 94080

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 11, 2025
AT 1:30 P.M. PACIFIC TIME

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING PROCEDURES
Why am I receiving these materials?

We sent you a Notice of Internet Availability of Proxy Materials because the board of directors of CytomX
Therapeutics, Inc. (the “Board”) is soliciting your proxy to vote at our 2025 Annual Meeting of Stockholders to be
held on June 11, 2025 at 1:30 p.m., Pacific Time. The meeting will be held virtually, via a live webcast at
www.virtualshareholdermeeting.com/CTMX2025. To attend the live webcast, you will need your unique 16-digit
control number provided on the Notice of Internet Availability of Proxy Materials.

We invite you to attend the annual meeting to vote on the proposals described in this Proxy Statement.
However, you do not need to attend the meeting to vote your shares. Instead, you may vote by proxy over the
Internet or by phone by following the instructions provided in the notice or, if you request printed copies of the
proxy materials by mail, you may vote by mail.

Pursuant to the rules adopted by the Securities and Exchange Commission (the “SEC”), we have elected to
provide access to our Annual Meeting materials, which include this Proxy Statement and our Annual Report on
Form 10-K for the year ended December 31, 2024 (the “Form 10-K”), over the internet in lieu of mailing printed
copies. We will begin mailing the Notice of Internet Availability to our stockholders of record as of April 14, 2025
(the “Record Date”) for the first time on or about April 28, 2025. The Notice of Internet Availability will contain
instructions on how to access and review the 2025 Annual Meeting materials, how to access the live webcast of the
2025 Annual Meeting of Stockholders, and will also contain instructions on how to request a printed copy of the
2025 Annual Meeting materials. In addition, we have provided brokers, dealers, banks, voting trustees and their
nominees, at our expense, with additional copies of our proxy materials and the Form 10-K so that our record-
holders can supply these materials to the beneficial owners of shares of our common stock as of the Record Date.
The Form 10-K 1is also available in the “Financial & Filings” section of our website at
http://ir.cytomx.com/financial-information/annual-reports.

2 ¢,

As used in this Proxy Statement, “CytomX,” the “Company,
a Delaware corporation.

we” or “us” refer to CytomX Therapeutics, Inc.,

Who can vote at the annual meeting?

Only stockholders of record at the close of business on April 14, 2025 will be entitled to vote at the annual
meeting. On this Record Date, there were 80,621,293 shares of common stock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If, on April 14, 2025, your shares were registered directly in your name with our transfer agent, Computershare
Trust Company, N.A., then you are a stockholder of record. The notice will be sent to you by mail and via the
Internet directly by us. As a stockholder of record, you may vote online during the live webcast of the meeting at
www.virtualshareholdermeeting.com/CTMX2025, or vote by proxy. Whether or not you plan to attend the annual
meeting online, we urge you to vote on the Internet or by phone as instructed in the notice or by proxy by mail by
requesting a paper copy of the proxy materials as instructed in the notice to ensure your vote is counted.
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Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent

If, on April 14, 2025, your shares were held in an account at a brokerage firm, bank or other agent, then you are
the beneficial owner of shares held in “street name” and the notice is being forwarded to you by that organization.

The organization holding your account is considered the stockholder of record for purposes of voting at the
annual meeting. As a beneficial owner, you have the right to direct your broker, bank or other agent on how to vote
the shares in your account. Your brokerage firm, bank or other agent will not be able to vote in the election of
directors unless they have your voting instructions, so it is very important that you indicate your voting instructions
to the institution holding your shares. You are also invited to attend the annual meeting online, as instructed in this
Proxy Statement. However, since you are not the stockholder of record, you may not vote your shares online during
the annual meeting unless you request and obtain a valid proxy from your broker, bank or other agent.

‘What am I voting on?
There are four matters scheduled for a vote:
*  Proposal 1: To elect three directors with terms to expire at the 2028 Annual Meeting of Stockholders.

*  Proposal 2: To ratify the selection of Ernst & Young LLP as our independent registered public accounting
firm for our fiscal year ending December 31, 2025.

*  Proposal 3: To approve the amendment and restatement of our 2015 Equity Incentive Plan.

*  Proposal 4: A non-binding advisory vote to approve the compensation of our named executive officers.

How are proxy materials distributed?

Under rules adopted by the SEC, we are sending the notice to our stockholders of record and beneficial owners
as of April 14, 2025. Stockholders will have the ability to access the proxy materials, including this Proxy Statement
and our Annual Report on Form 10-K for the fiscal year ended December 31, 2024, on the Internet at
WWWw.proxyvote.com or to request a printed or electronic set of the proxy materials at no charge. Instructions on how
to access the proxy materials over the Internet and how to request a printed copy may be found on the notice.

In addition, any stockholder may request to receive proxy materials in printed form by mail or electronically by
email on an ongoing basis. Choosing to receive future proxy materials by email will save us the cost of printing and
mailing documents to stockholders and will reduce the impact of annual meetings on the environment. A
stockholder who chooses to receive future proxy materials by email will receive an email prior to next year’s annual
meeting with instructions containing a link to those materials and a link to the proxy voting website. A stockholder’s
election to receive proxy materials by email will remain in effect until the stockholder terminates it.

How do I vote?

*  For Proposal 1, you may either vote “For” or “Against” or abstain from voting with respect to each
nominee to the Board.

*  For Proposal 2, you may either vote “For” or “Against” or abstain from voting.
»  For Proposal 3, you may either vote “For” or “Against” or abstain from voting.
*  For Proposal 4, you may either vote “For” or “Against” or abstain from voting.

Please note that by casting your vote by proxy you are authorizing the individuals listed on the Proxy Card to
vote your shares in accordance with your instructions and in their discretion with respect to any other matter that
properly comes before the annual meeting or any adjournments or postponements thereof.

The procedures for voting are:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record as of April 14, 2025, you may vote by attending the annual meeting online at
www.virtualshareholdermeeting.com/CTMX2025 and following the instructions posted on the webcast portal. You
may also vote by proxy over the Internet or by phone by following the instructions provided in the Notice of Access
of Internet Availability of Proxy Materials or, if you request printed copies of the proxy materials by mail, you may
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vote by mail. If your proxy is properly executed in time to be voted at the annual meeting, the shares represented by
the proxy will be voted in accordance with the instructions you provide. Whether or not you plan to attend the
annual meeting online, we urge you to vote by proxy to ensure your vote is counted. You may still attend the annual
meeting online and vote online at www.virtualshareholdermeeting.com/CTMX2025 if you have already voted by
proxy, so long as you do so before voting closes.

1. To vote online during the annual meeting, visit www.virtualshareholdermeeting.com/CTMX2025 and
have ready your 16-digit control number that was included in your Notice of Access of Internet
Availability of Proxy Materials or included in the instructions that accompanied your proxy materials.
Shares held in your name as the shareholder of record may be voted electronically during the annual
meeting. Shares for which you are the beneficial owner but not the shareholder of record may also be
voted electronically during the annual meeting.

2. To vote on the Internet prior to the annual meeting, go to www.proxyvote.com to complete an
electronic proxy card. You will be asked to provide the 16-digit control number from the notice and follow
the instructions. Your vote must be received by 11:59 p.m., Eastern Time, on June 10, 2025 to be counted.

3. To vote by phone, request a paper or email copy of the proxy materials by following the instructions on
the notice and call the number provided with the proxy materials to transmit your voting instructions. Your
vote must be received by 11:59 p.m., Eastern Time, on June 10, 2025 to be counted.

4. To vote by mail, request a paper copy of the proxy materials by following the instructions on the notice
and complete, sign and date the proxy card enclosed with the paper copy of the proxy materials and return
it promptly in the envelope provided. If you return your signed proxy card to us before the annual meeting,
we will vote your shares as you direct.

Beneficial Owner: Shares Registered in the Name of a Broker, Bank or Other Agent

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, you should
have received a notice and voting instructions from that organization rather than from us. Simply follow the
instructions to ensure that your vote is counted. To vote online at the annual meeting, you must obtain a valid proxy
from your broker, bank or other agent. Follow the instructions from your broker, bank or other agent included with
the notice, or contact your broker, bank or other agent to request a proxy form.

We provide Internet proxy voting to allow you to vote your shares online, with procedures designed to ensure
the authenticity and correctness of your proxy vote instructions. However, please be aware that you must bear any
costs associated with your Internet access, such as usage charges from Internet access providers and telephone
companies.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of common stock you owned as of April 14,
2025.

What is the quorum requirement?

A quorum of stockholders is necessary to take any action at the meeting, other than to adjourn the meeting. The
presence, online or by proxy duly authorized, of the holders of a majority of the outstanding shares of stock entitled
to vote will constitute a quorum. On April 14, 2025, there were 80,621,293 shares of common stock outstanding and
entitled to vote.

Your shares will be counted toward the quorum only if you submit a valid proxy or vote online at the annual
meeting. Abstentions and broker non-votes will be counted toward the quorum requirement. If there is no quorum,
the chairman of the annual meeting or a majority of the votes present at the annual meeting may adjourn the annual
meeting to another date.
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What if I return a proxy card but do not make specific choices?

If you are a stockholder of record and you return a proxy card without marking any voting selections, your
shares will be voted as follows:

1. Proposal 1: “For” election of three nominees for director.

2. Proposal 2: “For” the ratification of the Audit Committee’s selection of Ernst & Young LLP as our
independent registered public accounting firm for our fiscal year ending December 31, 2025.

3. Proposal 3: “For” the approval of the amendment and restatement of our 2015 Equity Incentive Plan.
4.  “For” the non-binding, advisory vote to approve the compensation of our named executive officers.

If any other matter is properly presented at the meeting, your proxy (one of the individuals named on your
proxy card) will vote your shares using their best judgment.

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, your shares
are held by your broker, bank or other agent as your nominee, or in “street name,” and you will need to obtain a
proxy form from the organization that holds your shares and follow the instructions included on that form regarding
how to instruct the organization to vote your shares. If you do not give instructions to your broker, bank or other
agent, they can vote your shares with respect to “discretionary” items but not with respect to “non-discretionary”
items. Discretionary items are proposals considered routine under the rules of various national securities exchanges,
and, in the absence of your voting instructions, your broker, bank or other agent may vote your shares held in street
name on such proposals. Non-discretionary items are proposals considered non-routine under the rules of various
national securities exchanges, and, in the absence of your voting instructions, your broker, bank or other agent may
not vote your shares held in street name on such proposals and the shares will be treated as broker non-votes.

Which ballot measures are considered “routine” or “non-routine”?

Proposal 1 (the election of directors), Proposal 3 (approval of our amended and restated 2015 Equity Incentive
Plan) and Proposal 4 (non-binding advisory vote to approve the compensation of our named executive officers) are
considered non-routine under applicable rules. A broker or other nominee cannot vote without instructions on non-
routine matters, and therefore there may be broker non-votes on Proposals 1, 3 and 4. Proposal 2 (the ratification of
the appointment of Ernst & Young LLP, as our independent registered public accounting firm for the year ending
December 31, 2025) is considered routine under applicable rules. A broker or other nominee may generally vote on
routine matters, and therefore no broker non-votes are expected to exist in connection with Proposal 2.

How are votes counted?

Votes will be counted by the inspector of election appointed for the annual meeting, who will count:
»  With respect to Proposals 1, 2, 3 and 4, “For” votes, “Against” votes and abstentions.

* Additionally, with respect to Proposal 1, 3 and 4, broker non-votes.

Who will serve as inspector of elections?

Farooq Nomani, our Senior Director and Corporate Counsel, will serve as the inspector of elections.

How many votes are needed to approve each proposal?

*  For Proposal 1, electing three members of the Board, each director must receive a “For” vote from a
majority of the votes cast either online or by proxy at the annual meeting and that are entitled to vote on
the election of directors. A majority of votes cast shall mean that the number of shares voted “For” the
director’s election exceeds 50% of the number of votes cast with respect to that director’s election, with
votes cast including votes “Against” in each case and excluding abstentions and broker non-votes with
respect to that director’s election.

*  For Proposal 2, ratifying the Audit Committee’s selection of Ernst & Young LLP as our independent
registered public accounting firm for our fiscal year ending December 31, 2025, the proposal must receive
a “For” vote from the majority of the votes cast either online or by proxy at the annual meeting and that
are entitled to vote on the proposal, with votes cast including votes “Against” and excluding abstentions.
This is a routine proposal and therefore we do not expect any broker non-votes.

4




TABLE OF CONTENTS

*  For Proposal 3, approving the amendment and restatement of our 2015 Equity Inventive Plan, the proposal
must receive a “For” vote from the majority of the votes cast either online or by proxy at the annual
meeting and that are entitled to vote on the proposal, with votes cast including votes “Against” and
excluding abstentions and broker non-votes.

»  For Proposal 4, being the non-binding advisory vote to approve the compensation of our named executive
officers, the proposal must receive a “For” vote from the majority of the votes cast either online or by
proxy at the annual meeting and that are entitled to vote on the proposal, with votes cast excluding
abstentions and broker non-votes. While the vote on this resolution is advisory and not binding on us, our
Compensation Committee and our Board will consider the outcome of the vote on this resolution when
considering future executive compensation decisions.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies. We have retained Georgeson LLC to assist in the
solicitation of proxies for a fee of approximately $15,000 plus associated costs and expenses. In addition to the
notice and the proxy materials, our directors and employees may also solicit proxies online, by telephone or by other
means of communication. We will not pay our directors and employees any additional compensation for soliciting
proxies. We may also reimburse brokerage firms, banks and other agents for the cost of forwarding the notice and
any other proxy materials to beneficial owners.

What does it mean if I receive more than one notice?

If you receive more than one notice, your shares are registered in more than one name or are registered in
different accounts. Please vote by proxy according to each notice to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?

Yes, you can revoke your proxy at any time before the final vote at the annual meeting. If you are a stockholder
of record, you may revoke your proxy in any one of three ways:

1. A duly executed proxy card with a later date or time than the previously submitted proxy;

2. A written notice that you are revoking your proxy to our Assistant Secretary, care of CytomX
Therapeutics, Inc., at 151 Oyster Point Boulevard, Suite 400, South San Francisco, CA 94080; or

3. A later-dated vote on the Internet or by phone or a ballot cast online at the annual meeting by following
the instructions at www.virtualshareholdermeeting.com/CTMX2025 (simply attending our virtual annual
meeting will not, by itself, revoke your proxy).

If you are a beneficial owner, you may revoke your proxy by submitting new instructions to your broker, bank
or other agent, or if you have received a proxy from your broker, bank or other agent giving you the right to vote
your shares at the annual meeting, by attending our virtual annual meeting by visiting
www.virtualshareholdermeeting.com/CTMX2025 with your 16-digit control number (available in your notice and
proxy card) and following the instructions to vote online.

How do I attend the virtual/online annual meeting?

This year’s annual meeting will be held entirely online to support and facilitate stockholder participation.
Stockholders of record as of April 14, 2025, will be able to attend and participate in the annual meeting online by
accessing www.virtualshareholdermeeting.com/CTMX2025. To join the annual meeting, you will need to have your
16-digit control number, which is included on your Notice of Internet Availability of Proxy Materials and your proxy
card.

Even if you plan to attend the annual meeting online, we recommend that you also vote by proxy as described
herein so that your vote will be counted if you decide not to attend the annual meeting.

Access to the audio webcast of the annual meeting. The live audio webcast of the annual meeting will begin
promptly at 1:30 p.m., Pacific Time on June 11, 2025. Online access to the audio webcast will open approximately
thirty minutes prior to the start of the annual meeting to allow time for you to log in and test the computer audio
system. We encourage our stockholders to access the annual meeting prior to the start time
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Log in Instructions. To attend the online annual meeting, log in at
www.virtualshareholdermeeting.com/CTMX2025. Stockholders will need their unique 16-digit control number,
which appears on the Notice of Internet Availability of Proxy Materials and the instructions that accompanied the
proxy materials. In the event that you do not have a control number, please contact your broker, bank, or other
nominee as soon as possible and no later than May 30, 2025, so that you can be provided with a control number and
gain access to the annual meeting.

Submitting questions at the virtual annual meeting. As part of the annual meeting, we will hold a live
question and answer session, during which we intend to answer questions submitted during the meeting in
accordance with the annual meeting’s rules of conduct that are pertinent to the Company and the meeting matters, as
time permits. Questions and answers will be grouped by topic and substantially similar questions will be grouped
and answered once. The annual meeting’s rules of conduct will be posted on the Company website approximately 2
weeks prior to the date of the annual meeting.

Technical Assistance. Beginning 30 minutes prior to the start of and during the virtual annual meeting, we will
have a support team ready to assist stockholders with any technical difficulties they may have accessing or hearing
the virtual meeting.

If you encounter any difficulties accessing the virtual meeting during the check-in or meeting time, you may
call our support team at the numbers available on www.virtualshareholdermeeting.com/CTMX2025.

Availability of live webcast to team members and other constituents. The live audio webcast will be available
to not only our stockholders but also our team members and other constituents.

When are stockholder proposals due for next year’s annual meeting?

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), some
stockholder proposals may be eligible for inclusion in our proxy statement for our 2026 Annual Meeting of
Stockholders. Any such proposal must be submitted in writing by December 29, 2025, to our Chief Financial Officer
and Assistant Secretary, care of CytomX Therapeutics, Inc., at 151 Oyster Point Boulevard, Suite 400, South
San Francisco, CA 94080, the address of our principal executive offices. If we change the date of our 2026 Annual
Meeting of Stockholders by more than 30 days from the date of the 2025 Annual Meeting of Stockholders, the
deadline shall be a reasonable time before we begin to print and send our proxy materials. Stockholders interested in
submitting such a proposal are advised to contact knowledgeable counsel with regard to the detailed requirements of
the applicable securities laws and our bylaws. The submission of a stockholder proposal does not guarantee that it
will be included in our proxy statement.

Our bylaws also establish an advance notice procedure for stockholders who wish to present a proposal before
an annual meeting of stockholders but do not intend for the proposal to be included in our proxy statement. Our
bylaws provide that if you wish to submit a proposal that is not to be included in next year’s proxy statement or
nominate a director, a timely written notice of a stockholder proposal must be delivered to, or mailed and received
by, our Assistant Secretary, care of CytomX Therapeutics, Inc., at 151 Oyster Point Boulevard, Suite 400, South San
Francisco, CA 94080, no earlier than February 11, 2026 and no later than the close of business on March 13, 2026,
which notice must contain the information specified in our bylaws. If we change the date of our 2026 Annual
Meeting of Stockholders by more than 30 days before, or more than 60 days after, the one-year anniversary of the
2025 Annual Meeting of Stockholders, then the written notice of a stockholder proposal that is not intended to be

included in our proxy statement must be delivered, or mailed and received, not later than the 9pth day prior to our

2026 Annual Meeting of Stockholders or, if later, the 10t day following the day on which certain public disclosure
as described in our bylaws of the meeting date is made.

In addition to satisfying the foregoing requirements under our current bylaws, stockholders who intend to
solicit proxies in support of director nominees other than the Company’s nominees for our annual meeting to be held
in 2026 must provide notice that sets forth the information required by Rule 14a-19 under the Exchange Act no later
than 5:00 p.m., Eastern Time, on April 12, 2026, including providing a statement that such stockholder intends to
solicit the holders of shares representing at least 67% of the voting power of the Company’s shares entitled to vote
on the election of directors in support of director nominees other than the Company’s nominees. If our 2026 annual
meeting is changed by more than 30 calendar days from the first anniversary of our 2025 annual meeting,
stockholders must comply with the additional requirements of Rule 14a-19(b) under the Exchange Act no later than

the later of 60 calendar days prior to the date of the 2026 annual meeting or the 10t calendar day following the day
on which public announcement of the date of the 2026 annual meeting is first made.
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We intend to file a proxy statement and WHITE proxy card with the SEC in connection with our solicitation of
proxies for our 2026 Annual Meeting of Stockholders. Stockholders may obtain our proxy statement (and any
amendments and supplements thereto) and other documents for our 2026 Annual Meeting of Stockholders as and
when filed by us with the SEC without charge from the SEC’s website at: www.sec.gov.

What is “householding” and how does it affect me?

We have adopted a procedure approved by the SEC called “householding.” Under this procedure, stockholders
who have the same address may receive only one copy of our annual report, proxy statement or Notice of Internet
Auvailability of Proxy Materials, unless one or more of these stockholders notifies us that they wish to receive
individual copies of such documents. This process potentially means extra convenience for stockholders and cost
savings for companies.

If you are a beneficial owner of our common stock, once you receive notice from your broker, bank or other
agent that they will be householding communications to your address, householding will continue until you are
notified otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in
householding and would prefer to receive separate copies of our annual report, proxy statement or Notice of Internet
Availability of Proxy Materials, please notify your broker, bank or other agent, and direct your written request to
CytomX Therapeutics, Inc., Chief Financial Officer and Assistant Secretary, at 151 Oyster Point Boulevard, Suite
400, South San Francisco, CA 94080 or contact our Chief Financial Officer and Assistant Secretary at (650) 515-
3185. Upon written or oral request to us, we will promptly deliver a separate copy of the annual report to security
holders, proxy statement, or Notice of Internet Availability of Proxy Materials, as applicable, to a security holder at a
shared address to which a single copy of the documents was delivered. Stockholders who currently receive multiple
copies of our annual report, proxy statement or Notice of Internet Availability of Proxy Materials at their address
and would like to request householding of their communications should contact their broker, bank or other agent.

How can I find out the results of the voting at the annual meeting?

Preliminary voting results will be announced during the live webcast of the annual meeting. Final voting results
will be published in a Current Report on Form 8-K filed with the SEC within four business days following the
annual meeting.
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PROPOSAL 1: ELECTION OF DIRECTORS

Our Board currently consists of eight directors and is divided into three classes, designated as Class I, Class 11
and Class III. Under our Amended and Restated Certificate of Incorporation, our Board is authorized to assign its
members in office to each class and each class has a term of three years. There are currently three directors in
Class I, Sean A. McCarthy, D. Phil., Mani Mohindru, Ph.D and Zhen Su, M.D., M.B.A., whose terms of office are
scheduled to expire at the 2025 Annual Meeting of Stockholders. Each of Dr. Sean McCarthy, Dr. Mani Mohindru
and Dr. Zhen Su have been nominated for election at the 2025 Annual Meeting of Stockholders.

Any vacancies on our Board resulting from death, resignation, disqualification, removal or other causes, and
any newly created directorships resulting from any increase in the number of directors, shall be filled by the
affirmative vote of a majority of the directors then in office, even though less than a quorum of the Board. Any
director elected to fill a vacancy shall hold office for the remainder of the unexpired term in which the vacancy
occurred or newly created directorship was created and until such director’s successor shall have been elected and
qualified.

Directors are elected by a majority of the votes cast at the annual meeting and entitled to vote on the election of
directors. A majority of votes cast shall mean that the number of shares voted “For” a director’s election exceeds
50% of the number of votes cast with respect to that director’s election, with votes cast including votes “Against” in
each case and excluding abstentions and broker non-votes with respect to that director’s election. Shares represented
by executed proxies will be voted for the election of the nominees named below, unless the “Against” or “Abstain”
voting selection has been marked on the proxy card.

If any of Dr. Sean McCarthy, Dr. Mani Mohindru and Dr. Zhen Su become unavailable for election as a result
of an unexpected occurrence, shares that would otherwise be voted for such director will be voted for the election of
a substitute nominee proposed by the Nominating and Corporate Governance Committee and nominated by the
Board. Dr. Sean McCarthy, Dr. Mani Mohindru and Dr. Zhen Su have agreed to serve if elected. Our management
has no reason to believe that any of Dr. Sean McCarthy, Dr. Mani Mohindru and Dr. Zhen Su will be unable to serve.
If elected at the annual meeting, each of Dr. Sean McCarthy, Dr. Mani Mohindru and Dr. Zhen Su will serve until the
earliest of the 2028 Annual Meeting of Stockholders, or their respective successor is elected and qualified, or until
their respective death, resignation or removal.

The following are brief biographies of Dr. Sean McCarthy, Dr. Mani Mohindru and Dr. Zhen Su, the nominees
for director, and a discussion of their specific experience, qualifications, attributes or skills that led the Nominating
and Corporate Governance Committee of the Board to recommend each of Dr. McCarthy, Dr. Mohindru and Dr. Su
for director, as of the date of this proxy statement.

Name Position Age
Sean A. McCarthy, D. Phil. Class I Director 58
Mani Mohindru, Ph.D Class I Director 53
Zhen Su, M.D., M.B.A. Class I Director 48

Dr. McCarthy joined CytomX in December 2010 as our Chief Business Officer and became a member of our
Board, President and Chief Executive Officer in August 2011. In January 2019, Dr. McCarthy became Chairman of
our Board of directors and currently serves as Chief Executive Officer and Chairman of our Board. Dr. McCarthy
has more than twenty years of experience in the biotechnology industry encompassing roles in R&D, business
development, financing and general management. Following completion of his post-doctoral training at the Schering
Plough DNAX Research Institute, Dr. McCarthy held research leadership and program management roles at
Millennium Pharmaceuticals where he managed biologics discovery programs. After Millennium, Dr. McCarthy
joined SGX Pharmaceuticals, where he spearheaded a wide range of large pharma partnerships as vice president
business development and helped drive a strategic reorientation of the company from a platform business model to
product-focused oncology company, leading to completion of an initial public offering in 2006. Immediately prior to
joining CytomX, Dr. McCarthy was a transactional partner at Pappas Ventures from April 2006 to December 2010,
where he was responsible for investments in therapeutic, medical device and molecular diagnostic companies.
Dr. McCarthy is an author on multiple peer reviewed scientific publications, issued patents and filed patent
applications. He received a B.Sc. in biochemistry and pharmacology at King’s College, University of London; an
MBA from the Rady School of Management at the University of California San Diego; and a D.Phil. in cancer
biology from St. John’s College, University of Oxford. Dr. McCarthy currently serves as a member of the board of
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directors of OncoResponse and is a member of the Dean’s Advisory Council at the UCSD Rady School of
Management. We believe Dr. McCarthy is qualified to serve on our Board based on his management experience in
the life sciences sector, including at CytomX, his deep knowledge of the industry, and his strategic and business
development expertise.

Dr. Mohindru has served as a member of our Board since December 2020. Most recently she served as Chief
Executive Officer and member of the board of directors at Novasenta, a privately-held drug discovery company that
focuses on immunotherapy treatment for novel cancer targets, a position she held from April 2021 to March 2024.
Previously, she served as the CEO of CereXis, Inc., a biopharmaceutical company focused on rare tumor indications,
from December 2019 to October 2020. Prior to that, she served as chief financial officer and chief strategy officer at
Cara Therapeutics, Inc., a publicly-traded biotechnology company, from August 2017 to December 2019. Between
June 2013 and August 2017 she held various roles at Curis, Inc., a publicly-traded biopharmaceutical company,
including as Vice President of Corporate Strategy & Investor Strategy and Chief Strategy Officer. Dr. Mohindru is
also a member of the board of directors of Cardiff Oncology, a publicly-traded clinical-stage oncology-focused
biopharmaceutical company, a position she has held since June 2021, and a member of the board of directors of
Roshon Therapeutics, a privately-held biopharmaceutical company, a position she has held since October 2024. She
also previously served as a member of the board of directors of SAB Biotherapeutics, a publicly-traded clinical-
stage biopharmaceutical company. Prior to her leadership roles in the biotechnology industry, Dr. Mohindru spent
many years as an equity research analyst covering the biotechnology sector at UBS, Credit Suisse and ThinkEquity.
She also cofounded a privately-held biotechnology company and was a healthcare industry consultant. Dr. Mohindru
received her Ph.D. in neurosciences from Northwestern University and her Masters in biotechnology and BS in
human biology (Hons) from the All India Institute of Medical Sciences, New Delhi, India. We believe Dr. Mohindru
is qualified to serve on our Board based on her substantial management experience in the life sciences industry and
her background in biotechnology finance and corporate strategy.

Dr. Su joined our Board of Directors in March 2024. Currently, Dr. Su serves as the Chief Executive Officer of
Marengo Therapeutics (“Marengo”) and member of its board of directors, having held both positions since
July 2021. Prior to joining Marengo, Dr. Su served as Senior Vice President and Global Head of the Oncology
Business Franchise for Merck KGaA (“Merck™) from March 2019 to July 2021 and concurrently as Merck’s US
Head of its Oncology Business Unit between July 2020 to July 2021. Dr. Su served as Chief Medical Officer of
EMD Serono, part of the larger Merck group, from October 2017 to May 2019. Dr. Su currently serves as a member
of the board of directors at Karyopharm Therapeutics Inc., a publicly-traded biopharmaceutical company, a position
he has held since August 2023, and a member of the board of directors at Galvanize Therapeutics, Inc., a privately-
held biopharmaceutical company, a position he has held since July 2024. Before his career in the life sciences
industry, Dr. Su served on the faculty of Duke University Medical School between 2001 to 2006, where he led early
oncology clinical studies focusing on mRNA-based and cell-based immunotherapy, and then, between 2006 to 2009,
served as the director of the Cell and Gene Therapy program at the University of Florida. Dr. Su received his Doctor
of Medicine from Technical University of Dresden in Germany and his MBA from the University of Toronto in
Canada. We believe Dr. Su is qualified to serve on our Board based on his substantial drug development and
corporate strategy experience in the biotechnology industry complemented by his academic background in life
sciences.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF EACH OF
THE NAMED NOMINEES.
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PROPOSAL 2: RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Audit Committee of our Board has selected Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2025, and has further directed that management submit the
selection of our independent registered public accounting firm for ratification by the stockholders at the annual
meeting. Ernst & Young LLP has audited our financial statements for each of our fiscal years since the fiscal year
ended December 31, 2017. Representatives of Ernst & Young LLP are expected to be present at the virtual annual
meeting. During the webcast, they will have an opportunity to make a statement if they so desire and will be
available to respond to appropriate questions submitted online.

Neither our bylaws nor other governing documents or law require stockholder ratification of the selection of
Emst & Young LLP as our independent registered public accounting firm. However, the Audit Committee is
submitting the selection of Ernst & Young LLP to the stockholders for ratification as a matter of good corporate
practice. If the stockholders fail to ratify the selection, the Audit Committee will reconsider whether or not to retain
Emst & Young LLP. Even if the selection is ratified, the Audit Committee, in its discretion, may direct the
appointment of a different independent registered public accounting firm at any time during the year if the Audit
Committee determines that such a change would be in our best interests and our stockholders’ best interest.

The affirmative vote of the holders of a majority of the shares of our common stock present online or
represented by proxy at the annual meeting and entitled to cast votes on this proposal will be required to ratify the
selection of Ernst & Young LLP for our fiscal year ending December 31, 2025. Abstentions will not be counted as
votes cast on this proposal. No broker non-votes are expected to exist in connection with this proposal.

Independent registered public account firm fees and services

The following table provides information regarding the approximate fees billed by Ernst & Young LLP during
the years ended December 31, 2024 and 2023. The Audit Committee approved all of the fees described below.

Year Ended
December 31,
2024 2023
$ $

Audit FeesV) 1,806,100 1,291,900
Tax Fees® 73,583 98,334
Audit-Related Fees® — —
All Other Fees — —
Total Fees 1,879,683 1,390,234

(1)  Audit fees of Ernst & Young LLP for the years ending December 31, 2024 and 2023 were for professional services rendered for the audits
of our financial statements, including accounting consultation, reviews of quarterly financial statements and professional services rendered
in connection with our registration statements.

(2) This category consists of fees for services provided for tax consultation and compliance services.

(3) This category consists of fees for professional services rendered that are reasonably related to the performance of the audit or review of our
financial statements.

Pre-Approval Policies and Procedures

The Audit Committee has adopted policies and procedures for the pre-approval of audit and non-audit services
provided by our independent registered public accounting firm, Ernst & Young LLP. The policy generally requires
pre-approval for specified services in the defined categories of audit services, audit-related services and tax services
up to specified amounts. Pre-approval may also be given as part of the Audit Committee’s approval of the scope of
the engagement of the independent registered public accounting firm or on an individual explicit case-by-case basis
before the independent registered public accounting firm is engaged to provide each service. The pre-approval of
services may be delegated to one or more of the Audit Committee’s members, but the decision must be reported to
the full Audit Committee at its next scheduled meeting.

The Audit Committee will review both audit and non-audit services performed by Ernst & Young LLP and the
fees charged for such services on at least an annual basis. Among other things, the Audit Committee will review
non-audit services proposed to be provided by Ernst & Young LLP and pre-approve such services only if they are
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compatible with maintaining Ernst & Young LLP’s status as an independent registered public accounting firm. All
services provided by Ernst & Young LLP in 2024 and 2023 were pre-approved by our Board or the Audit
Committee after review of each of the services proposed for approval.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE
SELECTION OF ERNST & YOUNG LLP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2025.
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PROPOSAL 3: APPROVAL OF THE AMENDED AND RESTATED 2015 EQUITY INCENTIVE PLAN

Summary

Our Board and Compensation Committee most recently approved an amendment and restatement of our 2015
Equity Incentive Plan (“2015 Plan”), on March 2025, subject to approval by our stockholders. Throughout this
Proxy Statement, and specifically in this Proposal No.3, we refer to the 2015 Plan, as amended and restated by our
Board and Compensation Committee on March 19, 2025, as the “Amended and Restated 2015 Plan.” If the
Amended and Restated 2015 Plan is not approved by our stockholders, the Amended and Restated 2015 Plan will
not become effective, the existing 2015 Plan will continue in full force and effect, and we may continue to grant
awards under the 2015 Plan until its expiration in September 2025, subject to its terms, conditions and limitations,
using the shares available for issuance thereunder. In the event this Proposal No. 3 is approved by stockholders, we
will reduce the shares reserved for issuance under the 2019 Employment Inducement Incentive Plan (“2019 Plan”)
to zero.

In this Proposal No. 3, we are seeking stockholder approval of the Amended and Restated 2015 Plan to:

* Increase the aggregate number of shares of our common stock that may be issued under the Amended and
Restated 2015 Plan by 4,381,320 shares, bringing our total number of shares available for grant under the
Amended and Restated 2015 Plan to 6,300,000 shares;

* Increase the number of shares of stock that may be issued or transferred pursuant to incentive stock
options (“ISOs”) under the Amended and Restated 2015 Plan to 25,000,000 shares;

*  Remove the “evergreen provision,” which provided for an annual increase in the number of shares under
the 2015 Plan on the first day of the calendar year, starting from January 1, 2016, equal to the lesser of
(i) 4% of the aggregate number of shares of our common stock outstanding on the last day of the
immediately preceding calendar year and (ii) an amount determined by the Board;

*  Provide that shares reserved for issuance under the Amended and Restated 2015 Plan will be increased by
the number of shares of common stock subject to awards granted under our 2019 Plan that are outstanding
as of June 11, 2025 that are cancelled, forfeited, expire or are terminated on or after the effective date of
the Amended and Restated 2015 Plan; and

* Remove certain provisions from the 2015 Plan which were otherwise required for awards intended to
qualify as performance-based compensation under Section 162(m) of the Internal Revenue Code, as
amended (the “Code”) prior to its repeal under the Tax Cuts and Jobs Act of 2017.

If this Proposal No. 3 is approved by our stockholders, the Amended and Restated 2015 Plan will become
effective as of the date of the Annual Meeting.

The full text of the Amended and Restated 2015 Plan is attached to this Proxy Statement as Appendix A.

Why You Should Vote to Approve the Amended and Restated 2015 Plan
Our Current Reserve of Shares may be Insufficient to Meet our Needs

As of March 31, 2025, we had 1,918,680 shares available for issuance under our 2015 Plan. The 2015 Plan will
terminate in September 2025 and no further grants may be made under the 2015 Plan unless this amendment is
adopted. Our Compensation Committee has determined that these reserves would be insufficient to meet our
operational needs over the next 12-24 month period and we are therefore requesting 4,381,320 additional shares to
be approved for issuance under our Amended and Restated 2015 Plan. Since the time the 2015 Plan was initially
approved by our shareholders, no grants may be made under the Company’s 2011 Stock Incentive Plan (the “2011
Plan”). Subject to stockholder approval of this Proposal No. 3, the number of shares available for issuance under the
2019 Plan will be reduced to zero. We do not have any other stock incentive plans pursuant to which equity awards
can be granted, other than the 2015 Employee Stock Purchase Plan (the “ESPP”).

Subject to stockholder approval of this Proposal No. 3, we are reducing the shares available for issuance under
the 2019 Plan to zero, and have included the total number of shares being reduced in the 2019 Plan in the number of
shares reserved for issuance under the Amended and Restated 2015 Plan since, pursuant to the listing rules of the
Nasdaq Stock Exchange, awards under the 2019 Plan are only able to be granted to an individual who is
commencing employment with the Company or who is being rehired following a bona fide interruption of
employment with the Company, and such awards are required to be granted in connection with such individual’s
commencement of
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employment with our Company and as an inducement material to his or her entering into employment with our
Company. Including the shares that were available for issuance under the 2019 Plan in the 4,381,320 shares by
which the shares reserved for issuance under the Amended and Restated 2015 Plan is being increased allows us
more flexibility in our equity grant practices and ensures that we retain an important compensation tool for all
service providers, not just newly hired employees.

Equity Awards Are an Important Part of Our Compensation Philosophy

Our Board believes that the issuance of equity awards is a key element underlying our ability to attract, retain
and motivate key personnel, non-employee directors, employees, consultants, and advisors because of the
competition for highly trained and experienced individuals among biotechnology and pharmaceutical companies,
especially in the greater San Francisco Bay Area. Therefore, the Board believes that the Amended and Restated
2015 Plan is in the best interests of our business and our stockholders and recommends a vote in favor of this
Proposal No. 3.

Approval of this Proposal No. 3 by our stockholders will allow us to grant equity awards under the Amended
and Restated 2015 Plan at levels we determine to be appropriate, competitive and aligned with industry standards to
attract, motivate and retain talent. The Amended and Restated 2015 Plan will also allow us to utilize equity awards
as long-term incentives to secure and retain the services of our employees, non-employee directors, consultants and
advisors, consistent with our compensation philosophy and common compensation practice for our industry in the
greater San Francisco Bay Area. To date, equity awards have been a key aspect of our program to attract and retain
key employees and non-employee directors. We believe the use of equity awards strongly aligns the interests of our
employees with those of our stockholders by placing a considerable proportion of our employees’ total
compensation “at risk” because it is contingent on the appreciation in value of our common stock. In addition, we
believe equity awards encourage employee ownership of our common stock and promote retention through the
reward of long-term Company performance.

We Carefully Manage the Use of Equity Awards and the Size of our Share Reserve Increase Request is Reasonable

Our compensation philosophy reflects broad-based eligibility for equity awards, and we generally grant equity
awards to all of our employees and non-employee directors and certain consultants and advisors. However, we
recognize that equity awards dilute existing stockholders, and, therefore, we are mindful to responsibly manage the
growth of our equity compensation program. We are committed to effectively monitoring our equity compensation
share reserve, including our “burn rate,” to ensure that we maximize stockholders’ value by granting the appropriate
number of equity awards necessary to attract, reward, and retain employees and non-employee directors. The tables
below show certain historical overhang and burn rate percentages.

Determination of Number of Additional Shares to Request for the Amended and Restated 2015 Plan

In its determination to approve the Amended and Restated 2015 Plan, our Compensation Committee reviewed
an analysis prepared by Aon, its compensation consultant, which included an analysis of our historic and estimated
prospective share usage needs and the potential dilutive impact of the Amended and Restated 2015 Plan.

Specifically, our Compensation Committee considered:

*  Market Competitiveness. The Amended and Restated 2015 Plan plays an important role in our effort to
align the interests of participants and stockholders. Moreover, in our industry, equity awards are an
important tool in recruiting, retaining and motivating highly skilled and critical employee talent, upon
whose efforts our success is dependent.

»  Estimated Equity Usage and Share Pool Duration. Our Compensation Committee considered our historic
burn rate levels under both our 2015 Plan and our 2019 Plan in determining how long the Amended and
Restated 2015 Plan share authorization could potentially last. We expect the share authorization under the
Amended and Restated 2015 Plan to provide us with enough shares for awards for approximately one to
two years, with actual timing dependent on a variety of factors, including the price of our shares and hiring
activity during the next few years, and rates of forfeiture of outstanding awards, and noting that future
circumstances may require us to change our current equity grant practices. We cannot predict our future
equity grant practices, the future price of our shares or future hiring activity with any degree of certainty at
this time, and the share reserve under the Amended and Restated 2015 Plan could last for a shorter or
longer period of time.
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o External Factors. Further to Aon’s analysis, which is based on generally accepted evaluation
methodologies, the Compensation Committee and our Board concluded that the number of shares under
the Amended and Restated 2015 Plan is generally within accepted standards as measured by an analysis of
its dilutive impact relative to industry standards.

Historic Use of Equity Awards and Outstanding Awards
Overhang

The following table provides certain additional information regarding our equity incentive program and reflects
all outstanding equity awards as of March 31, 2025. The existing 2015 Plan and the 2019 Plan are the only equity
incentive plans we currently have in place under which we can grant awards (other than the shares available for
purchase under the ESPP). The shares available for issuance under the Inducement Plan are being reduced to zero on
the effective date of the Amended and Restated 2015 Plan, subject to stockholder approval of this Proposal No. 3.

As of March 31, 2025

2015 Plan 2019 Plan
Total number of shares of common stock subject to outstanding stock options 15,264,307 1,005,984
Total number of shares of common stock subject to outstanding RSUs, and PSUs 3,650,954
Weighted-average exercise price of outstanding stock options $ 546 § 4.47
Weighted-average remaining term in years of outstanding stock options 6.0 5.0

Total number of shares of common stock available for grant under the 2015 and
2019 Plans 1,918,680 1,805,088

Total number of shares of common stock available for grant under the 2019 Plan

assuming approval of this Proposal No. 3(h — 0
Total number of shares of common stock available for grant under other equity

incentive plans(z) — —
Total number of shares of common stock outstanding 80,621,293 80,621,293

Per-share closing price of common stock as reported on the Nasdaq Global Select
Market $ 0636 $ 0.636

(1) There were 1,805,088 shares available for issuance under the 2019 plan as of March 31, 2025; however, since the shares available for
issuance will be reduced to zero if stockholders approve this proposal, we are reflecting this reduction in the table.

(2) Excludes the 556,352 shares available for issuance under our ESPP as of December 31, 2024.

Burn Rate

In its determination to approve the Amended and Restated 2015 Plan, the Board was primarily motivated by a
desire to ensure the Company has an available pool of shares from which to grant long-term equity-based incentive
awards, which the Board believes is a primary incentive and retention mechanism for our employees, consultants,
and directors. The Board considered key factors in making its determination including our historical grant rates, the
shares remaining available for issuance under the 2015 Plan and 2019 Plan, the limited utility of the 2019 Plan and
the potential dilution associated with the Amended and Restated 2015 Plan.

This review included a consideration of the following key metrics, factors, and philosophies:

* In fiscal year 2024, we granted equity awards covering 4,573,833 shares of our common stock. On
average, over the fiscal 2022 - 2024 period, we granted 4,651,909 shares annually. The amounts included
for performance stock unit (“PSU”) awards are based on the awards that vested within each year upon the
achievement of certain “target” performance goals.

*  Our three-year average burn rate was approximately 6.4%, as shown in the following table.
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The following table provides detailed information regarding the activity related to the 2015 Plan and the 2019
Plan for fiscal years 2022-2024:

3-year
FY2022 FY2023 FY2024 average

Total number of shares of common stock subject to

stock options granted 4,991,018 1,938,573 2,389,000 3,106,197
Total number of shares of common stock subject to

full value awards granted 1,314,210 724,342 2,069,833 1,369,462
Total number of shares of common stock subject to

performance-based full value awards granted 250,000 760,000 810,000 606,667
Performance-based full value awards vested 193,750 220,000 115,000 176,250
Total number of shares of common stock subject to

full value awards granted 1,564,210 1,484,342 2,069,833 1,706,128
Total 6,498,978 2,882,915 3,763,833 4,381,909
Weighted-average number of shares of common

stock outstanding 65,739,844 66,655,971 77,516,177
Burn Rate(!) 9.9% 4.3% 4.9% 6.4%

(1) Burn rate is calculated as the sum of options granted, full value shares granted, and performance shares vested divided by the weighted-
average number of shares of common stock outstanding.

Requested Additional Shares

Subject to adjustment for certain changes in our capitalization, if this Proposal No. 3 is approved by our
stockholders, then under the Amended and Restated 2015 Plan, we will have a total of approximately 6,300,000
shares available for grant after our Annual Meeting (based on 4,381,320 newly registered shares and the 1,918,680
shares that were available under the 2015 Plan as of March 31, 2025).

We believe that our request for 4,381,320 new shares under the Amended and Restated 2015 Plan is necessary
for us to remain competitive in the greater San Francisco Bay Area marketplace and support our equity grant
practices to align the interests of our employees, consultants and non-employee directors with our stockholders. We
anticipate the available pool of shares in the Amended and Restated 2015 Plan will be sufficient for our equity
awards for approximately the next one to two years after considering our present average share usage rate, and that
such pool of shares is necessary to provide a predictable amount of available equity awards for attracting, retaining,
and motivating employees, non-employee directors, consultants and advisors.

Key Features of the Amended and Restated 2015 Plan

The Amended and Restated 2015 Plan includes provisions that are designed to protect our stockholders’
interests and to reflect corporate governance best practices, including the following:

*  Repricing is prohibited without stockholder approval. The Amended and Restated 2015 Plan prohibits the
repricing of outstanding stock options and share appreciation rights and the cancellation of any
outstanding stock options or share appreciation rights that have an exercise or strike price greater than the
then-current fair market value of our common stock in exchange for cash or other awards under the
Amended and Restated 2015 Plan without prior stockholder approval.

»  Stockholder approval required for additional shares. The Amended and Restated 2015 Plan does not
contain an annual “evergreen” provision. The Amended and Restated 2015 Plan authorizes a fixed number
of shares, so that stockholder approval is required to issue any additional shares, allowing our stockholders
to have direct input on our equity compensation program.

*  Removal of Fixed Term; Extension of Period to Grant Incentive Stock Options. The 2015 Plan will expire
in September 2025. The Amended and Restated 2015 Plan will not have a fixed term and will continue
until terminated by our Board of Directors or the share reserve thereunder is exhausted. However, in no
event may ISOs be granted under the Amended and Restated 2015 Plan after the tenth anniversary of the
date the Amended and Restated Plan was approved by our Board of Directors.
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*  Share counting provisions. In general, when awards granted under the Amended and Restated 2015 Plan,
the 2019 Plan or 2011 Plan are not issued or delivered by reason of (i) the expiration, termination,
cancellation or forfeiture of such award (excluding shares subject to an option cancelled upon settlement
in shares of a related tandem SAR or shares subject to a tandem SAR cancelled upon exercise of a related
option) or (ii) the settlement of such award in cash, then such shares reserved for those awards will be
returned to the share reserve and be available for future awards. Furthermore, shares of common stock
tendered to us in payment of the exercise price of stock options or share appreciation rights, or withheld by
us to cover tax withholding obligations upon exercise of stock options or share appreciation rights granted
under the Amended and Restated 2015 Plan or the 2019 Plan will not be returned to our share reserve.

*  Awards subject to forfeiture/clawback. Awards granted under the Amended and Restated 2015 Plan will be
subject to recoupment in accordance with our approved clawback policy.

*  Restriction on dividends. The Amended and Restated 2015 Plan provides that (i) no dividends or dividend
equivalents may be paid with respect to any shares of our common stock subject to such award before the
date such shares have vested, (ii) any dividends or dividend equivalents that are credited with respect to
any such shares will be subject to all of the terms and conditions applicable to such shares under the terms
of the applicable award agreement (including any vesting conditions),and (iii) any dividends or dividend
equivalents that are credited with respect to any such shares will be forfeited to us on the date such shares
are forfeited to or repurchased by us due to a failure to vest.

*  Removal of Qualified Performance Based Compensation Provisions. Prior to 2017, Section 162(m) of the
Code excepted from its $1 million compensation limit for “covered employees” qualified performance-
based compensation. Since this exception is no longer applicable, we removed provisions that were
intended to comply with the rules of the exception, including specified performance measures, limitations
on who may administer certain equity awards, limitations on the number of shares of common stock that
may underly awards granted to covered employees and the amount of cash that may underly cash awards
granted to covered employees.

*  Removal of Director Compensation Limits. We will no longer be limited to granting non-employee
directors awards with an aggregate value of $600,000 in any fiscal year or $1,200,000 in the non-
employee director’s initial year of service with us.

Other than the changes discussed above, the conditions around the grants of such awards are similar to the
original 2015 Plan. For further details, please review the descriptions of our non-employee director stock option
program and our equity incentive program for executive officers in the “Director Compensation” and “Executive
Compensation” sections, respectively, of this Proxy Statement.

Description of the Amended and Restated 2015 Plan

The material features of the Amended and Restated 2015 Plan are described below. The following description
of the Amended 2015 Plan is a summary only and is qualified in its entirety by reference to the complete text of the
Amended and Restated 2015 Plan. Shareholders are urged to read the actual text of the Amended and Restated 2015
Plan in its entirety, which is appended as Appendix A to the copy of this Proxy Statement filed with the SEC, which
may be accessed from the SEC’s website at www.sec.gov.

Purpose

The Amended and Restated 2015 Plan is designed to align the interests of our employees, directors and
consultants with those of the Company’s stockholders by increasing their proprietary interests in the Company’s
growth and success, to advance the interests of the Company by attracting and retaining employees, directors,
officers, and other service providers, and to motivate such persons to act in the long-term best interests of the
Company and its stockholders.

Types of Awards

The terms of the Amended and Restated 2015 Plan provide for the grant of incentive stock options, non-
statutory stock options, share awards in the form of bonus shares, restricted shares, or restricted share unit awards,
share appreciation rights, and performance units that may be settled in cash, stock, or a combination thereof.
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Shares Available for Awards

Subject to adjustment for certain changes in our capitalization, if this Proposal 3 is approved, the aggregate
number of shares of our common stock that may be issued pursuant to awards granted under the Amended and
Restated 2015 Plan (the “Share Reserve”), will be increased by 4,381,320 shares.

To the extent shares of common stock underlying an award (whether granted under the Amended and Restated
2015 Plan, the 2019 Plan (outstanding as of June 10, 2025) or the 2011 Plan), are not issued or delivered by reason
of (i) the expiration, termination, cancellation or forfeiture of such award (excluding shares subject to an option
cancelled upon settlement in shares of a related tandem SAR or shares subject to a tandem SAR cancelled upon
exercise of a related option) or (ii) the settlement of such award in cash, then such shares shall again be available
under the Amended and Restated 2015 Plan, other than grants of incentive stock options under the Amended and
Restated 2015 Plan.

Shares subject to an award under the Amended and Restated 2015 Plan or the 2019 Plan may not be made
available for issuance under the Amended and Restated 2015 Plan if such shares are: (i) shares that were subject to a
share-settled SAR and were not issued upon the net settlement or net exercise of such SAR, (ii) shares used to pay
the exercise price of an option, (iii) shares delivered or withheld by us to pay withholding taxes related to an award
under the Amended and Restated 2015 Plan or the 2019 Plan, or (iv) shares repurchased on the open market with the
proceeds of an option exercise.

The Share Reserve shall not be reduced by (i) the number of shares subject to substitute awards (defined as an
award granted under this Amended and Restated 2015 Plan upon the assumption of, or in substitution for,
outstanding equity awards previously granted by a company or other entity in connection with a corporate
transaction), or (ii) available shares under a stockholder approved plan of the company or other entity which was a
party to a corporate transaction with the Company (as appropriately adjusted to reflect such corporate transaction)
which become subject to awards granted under the Amended and Restated 2015 Plan (subject to applicable stock
exchange requirements).

Eligibility

All of our officers, employees, non-employee directors, consultants, agents, and independent contractors are
eligible to participate in the Amended and Restated 2015 Plan and may receive all types of awards other than
incentive stock options. Incentive stock options may be granted under the Amended and Restated 2015 Plan only to
our employees (including officers) and employees of our subsidiaries. As of March 31, 2025, 3 officers, 66
employees, 7 non-employee directors, 0 consultants, 0 agents and 101 independent contractors were eligible for
awards under the Amended and Restated 2015 Plan.

Administration

The Amended and Restated 2015 Plan is administered by a committee (the “Committee”) designated by the
Board or a subcommittee thereof, consisting of two or more members of the Board, each of whom is intended to be
(i) “Non-Employee Director” within the meaning of Rule 16b-3 under the Exchange Act, and (ii) “independent”
within the meaning of the rules of the Nasdaq Stock Exchange of any other stock exchange on which shares are then
traded. The Committee may delegate some or all of its power and authority hereunder to the Board or, subject to
applicable law, to the Chief Executive Officer and President or such other executive officer as the Committee deems
appropriate.

The Committee may determine the recipients, the form, amount and timing of each award to such recipients,
the number of shares, exercise price or base price associated with the award, the time and conditions of exercise or
settlement of the award and all other terms and conditions of the award, including, without limitation, the form of
agreement evidencing the award. The Committee may, in its sole discretion and for any reason at any time, take
action such that (i) any or all outstanding options and SARs shall become exercisable in part or in full, (ii) all or a
portion of the restriction period applicable to any outstanding restricted shares or restricted share units shall lapse,
(iii) all or a portion of the performance period applicable to any outstanding award shall lapse and (iv) the
performance measures (if any) applicable to any outstanding award shall be deemed to be satisfied at the target or
any other level.
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Repricing

Under the Amended and Restated 2015 Plan, the Committee may not amend or replace any previously granted
stock option or share appreciation right in a transaction that constitutes a repricing within the meaning of the rules of
the Nasdaq Stock Exchange or any other stock exchange on which the shares are then traded, without the prior
approval of the Company’s stockholders.

Dividends and Dividend Equivalents

The Amended and Restated 2015 Plan provides that dividends or dividend equivalents may be paid or credited
with respect to any shares of our common stock subject to an award (other than a stock option or share appreciation
right), as determined by the Board and contained in the applicable award agreement; provided, however, that (i) no
dividends or dividend equivalents may be paid with respect to any such shares before the date such shares have
vested, (ii) any dividends or dividend equivalents that are credited with respect to any such shares will be subject to
all of the terms and conditions applicable to such shares under the terms of the applicable award agreement
(including any vesting conditions), and (iii) any dividends or dividend equivalents that are credited with respect to
any such shares will be forfeited to us on the date such shares are forfeited to or repurchased by us due to a failure to
vest.

Stock Options

Stock options may be granted under the Amended and Restated 2015 Plan pursuant to stock option agreements.
The Amended and Restated 2015 Plan permits the grant of stock options that are intended to qualify as incentive
stock options, or ISOs, and non-statutory stock options, or NSOs.

The exercise price of NSOs may not be less than 100% of the fair market value of the common stock subject to
the stock option on the date of grant. The exercise price of ISOs may not be less than 100% of the fair market value
of the common stock subject to the stock option on the date of grant and, in some cases (see “Limitations on
Incentive Stock Options” below), may not be less than 110% of such fair market value.

Stock options granted under the Amended and Restated 2015 Plan may not be exercised later than ten years
after the grant date and, in some cases (see “Limitations on Incentive Stock Options” below), may not exceed five
years. All terms relating to the exercise, cancellation, or other disposition of an option or share appreciation right (i)
upon a termination of employment with or service to the Company of the holder of such option or share appreciation
right, whether by reason of disability, retirement, death, or any other reason, or (ii) during a paid or unpaid leave of
absence, shall be determined by the Committee and set forth in the applicable award agreement.

Acceptable forms of consideration for the purchase of our common stock pursuant to the exercise of a stock
option under the Amended and Restated 2015 Plan may include (i) cash, (ii) delivery (either actual delivery or by
attestation procedures established by the Company) of shares having a fair market value, determined as of the date
of exercise, equal to the aggregate purchase price payable by reason of such exercise, (iii) authorizing the Company
to withhold whole shares which would otherwise be delivered having an aggregate fair market value, determined as
of the date of exercise, equal to the amount necessary to satisfy such obligation, (iv) in cash by a broker-dealer
acceptable to the company to whom the optionee has submitted an irrevocable notice of exercise, or (v) a
combination of (i) through (iii).

Stock options granted under the Amended and Restated 2015 Plan may become exercisable in cumulative
increments, or “vest,” as determined by the Committee at the rate specified in the stock option agreement. Shares
covered by different stock options granted under the Amended and Restated 2015 Plan may be subject to different
vesting schedules as the Committee may determine. The Committee also has flexibility to provide for accelerated
vesting of stock options in certain events.

Generally, an optionee may not transfer a stock option other than by will or the laws of descent and distribution
or pursuant to beneficiary designation procedures approved by the Company or, to the extent expressly permitted in
the option agreement, to a family member or a trust or entity established by the holder for estate planning purposes
or a charitable organization designated by the holder, in each case, without consideration.

Limitations on Incentive Stock Options

The aggregate fair market value, determined at the time of grant, of shares of our common stock with respect to
ISOs that are exercisable for the first time by an optionee during any calendar year under all of our stock plans
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may not exceed $100,000. The stock options or portions of stock options that exceed this limit or otherwise fail to
qualify as ISOs are treated as NSOs. No ISO may be granted to any person who, at the time of grant, owns or is
deemed to own stock possessing more than 10% of our total combined voting power or that of any affiliate unless
the following conditions are satisfied:

« the exercise price of the ISO must be at least 110% of the fair market value of the common stock subject to
the ISO on the date of grant; and

*  the term of the ISO must not exceed five years from the date of grant.

Subject to adjustment for certain changes in our capitalization, the aggregate maximum number of shares of our
common stock that may be issued pursuant to the exercise of ISOs granted under the Amended and Restated 2015
Plan is 25,000,000 shares.

Restricted Share Awards

Restricted share awards may be granted under the Amended and Restated 2015 Plan pursuant to restricted share
award agreements. Shares of our common stock acquired under a restricted share award may be subject to forfeiture
to or repurchase by us in accordance with a vesting schedule, which may include performance measures, to be
determined by the Committee. Rights to acquire shares of our common stock under a restricted share award may be
transferred only upon such terms and conditions as are set forth in the restricted share award agreement. Any
dividends paid on restricted shares will be subject to the same vesting conditions as apply to the shares subject to the
restricted share award.

Restricted Share Unit Awards

Restricted share unit awards may be granted under the Amended and Restated 2015 Plan pursuant to restricted
share unit award agreements. A restricted share unit award may be settled by the delivery of shares of our common
stock, in cash, in a combination thereof. Restricted share unit awards may be subject to vesting in accordance with a
vesting schedule, subject to the holder’s continuous employment or service with the Company during a specified
period, or the satisfaction of specified performance measures during a performance period. The award agreement
shall specify whether the holder is entitled to receive, on a current or deferred basis, dividend equivalents, provided
that any additional shares credited by reason of such dividend equivalents will be subject to all of the same terms
and conditions of the underlying restricted share unit award.

Share Appreciation Rights

Share appreciation rights may be granted under the Amended and Restated 2015 Plan pursuant to share
appreciation right agreements. Each share appreciation right is denominated in common stock share equivalents. The
strike price of each share appreciation right will be determined by the Committee, but will in no event be less than
100% of the fair market value of the common stock subject to the share appreciation right on the date of grant
(unless in the award is a “Substitute Award”). The Committee may also impose restrictions or conditions upon the
vesting of share appreciation rights that it deems appropriate.

Performance Unit Awards

The Amended and Restated 2015 Plan allows us to grant performance unit awards. Performance unit awards
may be granted, vest or be exercised based upon the attainment during a specified period of time of specified
performance goals. The length of any performance period, the performance goals to be achieved during the
performance period, and the measure of whether and to what degree such performance goals have been attained will
be determined by the Committee.

In granting a performance award, the Committee will set a period of time, or a performance period, over which
the performance measures should be attained. The criteria or objectives that comprise the performance measures
may be expressed on an absolute or relative basis and may include comparisons based on current internal targets, the
past performance of the Company (including the performance of one or more subsidiaries, divisions, or operating
units) or the past or current performance of other companies (or a combination of such past and current
performance). In addition to the ratios specifically enumerated above, performance goals may include comparisons
relating to capital (including, but not limited to, the cost of capital), shareholders’ equity, shares outstanding, assets
or net assets, sales, or any combination thereof. The applicable performance measures may be applied on a pre-or
post-tax basis. The
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performance goals may consist of any objective or subjective corporate-wide or subsidiary, division, operating unit
or individual measures, whether or not listed in this Proposal No. 3. Performance goals shall be subject to such other
special rules and conditions as the Committee may establish at any time.

Bonus Share Awards

The Committee has the discretion to grant Bonus Share Awards, which shall not be subject to any vesting
conditions or performance measures. Upon the grant of a Bonus Share Award, subject to the Company’s right to
require payment of any taxes in accordance with Section 5.5 of the Amended and Restated 2015 Plan, a certificate or
certificates evidencing ownership of the requisite number of shares shall be delivered to the holder of such award.

Clawback/Recovery

Stock awards granted under the Amended and Restated 2015 Plan will be subject to recoupment in accordance
with the Company’s current clawback policy, as well as any clawback policy we adopt pursuant to applicable law
and listing requirements. In addition, our Board may impose such other clawback, recovery or recoupment
provisions in any stock award agreement as it determines necessary or appropriate.

Changes to Capital Structure

In the event of any equity restructuring that causes the per share value of the shares to change after the
effectiveness of an initial public offering, such as a stock dividend, stock split, spinoff, rights offering or
recapitalization through an extraordinary dividend, the number and class of securities available under the Amended
and Restated 2015 Plan, the terms of each outstanding option and share appreciation right, the terms of each
outstanding restricted share award and restricted share unit award, and the terms of each performance unit award
shall be appropriately adjusted by the Committee, such adjustments to be made in the case of outstanding options
and share appreciation rights without an increase in the aggregate purchase price or base price and in accordance
with Section 409A of the Code.

Change in Control

In the event of a change in control (as defined in the Amended and Restated 2015 Plan and described below),
our Board will have the discretion to take one or more of the following actions with respect to outstanding stock
awards:

* accelerate the vesting (and, if applicable, the exercisability) of outstanding options and share appreciation
rights and provide for its termination prior to the effective time of the transaction;

« arrange for the lapse, in whole or in part, of any reacquisition or repurchase rights held by us with respect
to restricted share awards and restricted share unit awards;

» arrange for the lapse of the performance period applicable to any outstanding award, or deem that the
performance measures satisfied at the target or any other level,

*  require that shares of the corporation or other entity resulting from such change in control, or a parent
thereof, be substituted for some or all of the shares subject to an outstanding award, with an appropriate or
equitable adjustment to such award, as determined by the Board; or

*  require outstanding awards, in whole or in part, to be surrendered to the Company by the holder and to be
immediately cancelled by the Company, and to provide for the holder to receive (A) a cash payment in an
amount equal to (i) in the case of an option or an share appreciation right, the number of shares then
subject to the portion of such option or share appreciation right surrendered multiplied by the excess, if
any, of the fair market value of a share as of the date of the change in control, over the purchase price or
base price per share subject to such option or share appreciation right, (ii) in the case of a share award, the
number of shares then subject to the portion of such award surrendered multiplied by the fair market value
of a share as of the date of the change in control, and (iii) in the case of a performance unit award, the
value of the performance units then subject to the portion of such award surrendered; (B) shares of the
corporation or other entity resulting from such change in control, or a parent thereof, having a fair market
value not less than the amount determined under clause (A) above; or (C) a combination of the payment of
cash pursuant to clause (A) above and the issuance of shares pursuant to clause (B) above arrange for the
lapse, in whole or in part, of any reacquisition or repurchase rights held by us with respect to restricted
share awards and restricted share unit awards.
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For purposes of the Amended and Restated 2015 Plan, a “change in control” generally means any one of the
following events:

(i) the acquisition by any individual, entity, or group of beneficial ownership of 50% or more of either the
then-outstanding shares of the Company or the combined voting power of the then-outstanding voting
securities of the Company entitled to vote generally in the election of directors, but excluding, for this
purpose any such acquisition by the Company or any of its subsidiaries, or any employee benefit plan (or
related trust) of the Company or its subsidiaries, or any corporation with respect to which, following such
acquisition, more than 50% of, respectively, the then outstanding shares of such corporation and the
combined voting power of the then outstanding voting securities of such corporation entitled to vote
generally in the election of all or substantially all directors is then beneficially owned, directly or
indirectly, by the individuals and entities who were the beneficial owners, respectively, of Shares and
voting securities of the Company immediately prior to such acquisition in substantially the same
proportion as their ownership, immediately prior to such acquisition, of the then outstanding Shares of the
Company or the combined voting power of the then outstanding voting securities of the Company entitled
to vote generally in the election of directors, as the case may be;

(i) the consummation of a reorganization, merger, or consolidation of the Company, in each case, with respect
to which all or substantially all of the individuals and entities who were the respective beneficial owners of
shares and voting securities of the Company immediately prior to such reorganization, merger or
consolidation do not, following such reorganization, merger or consolidation, beneficially own, directly or
indirectly, more than 50% of, respectively, the then outstanding Shares and the combined voting power of
the then outstanding voting securities entitled to vote generally in the election of directors, as the case may
be, of the corporation resulting from such reorganization, merger or consolidation;

(iii) during any twenty-four (24) month period, individuals who, as of the beginning of such period, constitute
the Board (the “Incumbent Directors™) cease for any reason to constitute at least a majority of the Board,
provided that any person becoming a director subsequent to the beginning of such period whose election
or nomination for election was approved by a vote of at least a majority of the Incumbent Directors then
on the Board (either by a specific vote or by approval of the proxy statement of the Company in which
such person is named as a nominee for director, without written objection to such nomination) shall be an
Incumbent Director; provided, however, that no individual initially elected or nominated as a director of
the Company as a result of an actual or threatened election contest with respect to directors or as a result of
any other actual or threatened solicitation of proxies by or on behalf of any person other than the Board
shall be deemed to be an Incumbent Director; or

(iv) a complete liquidation or dissolution of the Company or of the sale or other disposition of all or
substantially all of the assets of the Company.

In no event shall a change in control include the initial public offering or any bona fide primary or secondary
public offering following the occurrence of the initial public offering.

Plan Amendments and Termination

Our Board will have the authority to amend or terminate the Amended and Restated 2015 Plan at any time.
However, except as otherwise provided in the Amended and Restated 2015 Plan, no amendment or termination of
the Amended and Restated 2015 Plan may materially impair any rights under awards already granted to a participant
unless agreed to by the affected participant. We will obtain shareholder approval of any amendment to the Amended
and Restated 2015 Plan as required by applicable law and listing requirements. No ISOs may be granted under the
Amended and Restated 2015 Plan after the tenth anniversary of the earlier of the date the Amended 2015 Plan was
adopted by our Board of Directors or approved by our shareholders.

U.S. Federal Income Tax Consequences

The information set forth below is a summary only and does not purport to be complete. The information is
based upon current federal income tax rules and therefore is subject to change when those rules change. Because the
tax consequences to any recipient may depend on his or her particular situation, each recipient should consult the
recipient’s tax adviser regarding the federal, state, local, and other tax consequences of the grant or exercise of an
award or the disposition of stock acquired as a result of an award. The Amended and Restated 2015 Plan is not
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qualified under the provisions of Section 401(a) of the Code and is not subject to any of the provisions of the
Employee Retirement Income Security Act of 1974. Our ability to realize the benefit of any tax deductions described
below depends on our generation of taxable income as well as the requirement of reasonableness, the provisions of
Section 162(m) of the Code, and the satisfaction of our tax reporting obligations.

Nonstatutory Stock Options

Generally, there is no taxation upon the grant of an NSO if the stock option is granted with an exercise price
equal to the fair market value of the underlying stock on the grant date. On exercise, an optionee will recognize
ordinary income equal to the excess, if any, of the fair market value on the date of exercise of the stock over the
exercise price. If the optionee is employed by us or one of our affiliates, that income will be subject to withholding
taxes. The optionee’s tax basis in those shares will be equal to their fair market value on the date of exercise of the
stock option, and the optionee’s capital gain holding period for those shares will begin on that date.

Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code, and the satisfaction
of a tax reporting obligation, we will generally be entitled to a tax deduction equal to the taxable ordinary income
realized by the optionee.

Incentive Stock Options

The Amended and Restated 2015 Plan provides for the grant of stock options that qualify as “incentive stock
options,” as defined in Section 422 of the Code. Under the Code, an optionee generally is not subject to ordinary
income tax upon the grant or exercise of an ISO. If the optionee holds a share received on exercise of an ISO for
more than two years from the date the stock option was granted and more than one year from the date the stock
option was exercised, which is referred to as the required holding period, the difference, if any, between the amount
realized on a sale or other taxable disposition of that share and the holder’s tax basis in that share will be long-term
capital gain or loss.

If, however, an optionee disposes of a share acquired on exercise of an ISO before the end of the required
holding period, which is referred to as a disqualifying disposition, the optionee generally will recognize ordinary
income in the year of the disqualifying disposition equal to the excess, if any, of the fair market value of the share on
the date the ISO was exercised over the exercise price. However, if the sales proceeds are less than the fair market
value of the share on the date of exercise of the stock option, the amount of ordinary income recognized by the
optionee will not exceed the gain, if any, realized on the sale. If the amount realized on a disqualifying disposition
exceeds the fair market value of the share on the date of exercise of the stock option, that excess will be short-term
or long-term capital gain, depending on whether the holding period for the share exceeds one year.

For purposes of the alternative minimum tax, the amount by which the fair market value of a share of stock
acquired on exercise of an ISO exceeds the exercise price of that stock option generally will be an adjustment
included in the optionee’s alternative minimum taxable income for the year in which the stock option is exercised. If,
however, there is a disqualifying disposition of the share in the year in which the stock option is exercised, there will
be no adjustment for alternative minimum tax purposes with respect to that share. In computing alternative
minimum taxable income, the tax basis of a share acquired on exercise of an ISO is increased by the amount of the
adjustment taken into account with respect to that share for alternative minimum tax purposes in the year the stock
option is exercised.

We are not allowed an income tax deduction with respect to the grant or exercise of an ISO or the disposition of
a share acquired on exercise of an ISO after the required holding period. If there is a disqualifying disposition of a
share, however, we are allowed a deduction in an amount equal to the ordinary income includible in income by the
optionee, subject to Section 162(m) of the Code and provided that amount constitutes an ordinary and necessary
business expense for us and is reasonable in amount, and either the employee includes that amount in income or we
timely satisfy our reporting requirements with respect to that amount.

Restricted Share Awards

Generally, the recipient of a restricted share award will recognize ordinary income at the time the stock is
received equal to the excess, if any, of the fair market value of the stock received over any amount paid by the
recipient in exchange for the stock. If, however, the stock is not vested when it is received (for example, if the
employee is required to work for a period of time in order to have the right to sell the stock), the recipient generally
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will not recognize income until the stock becomes vested, at which time the recipient will recognize ordinary income
equal to the excess, if any, of the fair market value of the stock on the date it becomes vested over any amount paid
by the recipient in exchange for the stock. A recipient may, however, file an election with the Internal Revenue
Service, within 30 days following his or her receipt of the stock award, to recognize ordinary income, as of the date
the recipient receives the award, equal to the excess, if any, of the fair market value of the stock on the date the
award is granted over any amount paid by the recipient for the stock.

The recipient’s basis for the determination of gain or loss upon the subsequent disposition of shares acquired
from stock awards will be the amount paid for such shares plus any ordinary income recognized either when the
stock is received or when the stock becomes vested.

Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code, and the satisfaction
of a tax reporting obligation, we will generally be entitled to a tax deduction equal to the taxable ordinary income
realized by the recipient of the stock award.

Restricted Share Unit Awards

Generally, the recipient of a stock unit structured to conform to the requirements of Section 409A of the Code
or an exception to Section 409A of the Code will recognize ordinary income at the time the stock is delivered equal
to the excess, if any, of the fair market value of the shares of our common stock received over any amount paid by
the recipient in exchange for the shares of our common stock. To conform to the requirements of Section 409A of
the Code, the shares of our common stock subject to a stock unit award may generally only be delivered upon one of
the following events: a fixed calendar date (or dates), separation from service, death, disability or a change in
control. If delivery occurs on another date, unless the stock units otherwise comply with or qualify for an exception
to the requirements of Section 409A of the Code, in addition to the tax treatment described above, the recipient will
owe an additional 20% federal tax and interest on any taxes owed.

The recipient’s basis for the determination of gain or loss upon the subsequent disposition of shares acquired
from stock units will be the amount paid for such shares plus any ordinary income recognized when the stock is
delivered. Subject to the requirement of reasonableness, the provisions of Section 162(m) of the Code, and the
satisfaction of a tax reporting obligation, we will generally be entitled to a tax deduction equal to the taxable
ordinary income realized by the recipient of the stock award.

Share Appreciation Rights

We may grant under the Amended and Restated 2015 Plan share appreciation rights separate from any other
award or in tandem with other awards under the Amended and Restated 2015 Plan.

Where the share appreciation rights are granted with a strike price equal to the fair market value of the
underlying stock on the grant date, the recipient will recognize ordinary income equal to the fair market value of the
stock or cash received upon such exercise. Subject to the requirement of reasonableness, the provisions of
Section 162(m) of the Code, and the satisfaction of a tax reporting obligation, we will generally be entitled to a tax
deduction equal to the taxable ordinary income realized by the recipient of the share appreciation right.

Section 162(m) Limitations

Compensation of persons who are “covered employees” of the Company is subject to the tax deduction limits
of Section 162(m) of the Code. The exemption from Section 162(m)’s deduction limit for performance-based
compensation has been repealed, effective for taxable years beginning after December 31, 2017, such that
compensation paid to our covered employees in excess of $1 million will not be deductible unless it qualifies for
transition relief applicable to certain arrangements in place as of November 2, 2017 and which is not modified in any
material respect on or after such date.

New Plan Benefits

Except as described in this paragraph with respect to our non-employee directors, the Company cannot
currently determine the benefits or number of shares subject to awards that may be granted in the future to executive
officers, directors, and employees under the Amended and Restated 2015 Plan. We do not presently have any current
plans, proposals or arrangements, written or otherwise, to issue any of the newly available authorized shares under
the Amended and Restated 2015 Plan. Our non-employee directors are, however, entitled to receive automatic
annual
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awards of stock options under our director compensation program, as described below under “Director
Compensation.” As a result, the awards to be granted on the date of the Annual Meeting to our non-employee
directors pursuant to the fiscal year 2025 non-employee director compensation program will be granted under the
Amended and Restated 2015 Plan, assuming approval of this Proposal No. 3.

Awards Granted Under the 2015 Plan

The following table sets forth, for each of the individuals and various groups indicated, the total number of
shares of our common stock subject to equity awards that have been granted under the 2015 Plan as of March 31,
2025.

Number of Shares

Number of Shares underlying Number of Shares
underlying Option Restricted Share underlying PSU
Name and Position Awards Unit Awards Awards®
Sean A. McCarthy, Chief Executive Officer and
Chairman of the Board 5,681,156 645,000 715,000
Christopher (Chris) W. Ogden, Senior Vice President
and Chief Financial Officer 741,075 191,288 163,750
Yu-Waye (Wayne) Chu, Senior Vice President and Chief
Medical Officer 475,500 139,750 75,000
All current executive officers as a group 6,897,731 976,038 953,750
All current directors who are not executive officers as a
group® 1,082,000 — —
Each nominee for election as a director(?) — — —
Each associate of any executive officers, current
directors or director nominees — — —
Each other person who received or is to receive 5% of
awards — — —
All employees, including all current officers who are not
executive officers, as a group 19,328,162 4,628,510 1,301,250

(1)  The number of shares underlying performance-based awards granted under the Plan are included at the target level of achievement.

(2)  Our non-employee directors receive automatic annual awards of stock option under our director compensation program, as described below
under “Director Compensation.” The table above does not reflect the awards to be granted on the date of the Annual Meeting to our non-
employee directors pursuant to the fiscal year 2025 Director Compensation Program.

Required Vote and Board of Directors Recommendation

Approval of Proposal No. 3: The approval of the Amended and Restated 2015 Plan, requires the affirmative
vote of the holders of a majority of the votes cast (excluding abstentions and broker non-votes). Thus, the number of
votes “FOR” must exceed the number of votes “AGAINST” for this proposal to pass. Brokers are not authorized to
vote on this proposal without instruction from the beneficial owners. Abstentions and broker non-votes will have no
effect on this proposal. If this Proposal 3 is approved by our sharcholders, the Amended and Restated 2015 Plan will
become effective as of the date of the annual meeting.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE
RESOLUTION TO APPROVE OUR AMENDED AND RESTATED 2015 EQUITY INCENTIVE PLAN.
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PROPOSAL 4: NON-BINDING, ADVISORY VOTE TO APPROVE THE COMPENSATION OF OUR
NAMED EXECUTIVE OFFICERS

Summary

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd-Frank Act”) enables
our stockholders to vote to approve, on an advisory, non-binding basis, the compensation of our named executive
officers as disclosed in this Proxy Statement in accordance with the SEC’s rules, commonly known as a “Say-on-
Pay” vote. Accordingly, we are seeking a non-binding, advisory vote to approve the compensation of our named
executive officers as described in the “Executive Compensation” section of this Proxy Statement and the
compensation tables and accompanying narrative disclosures that follow.

Board Recommendation

Our Compensation Committee and the Board believe that the information provided in the “Executive
Compensation” section of this Proxy Statement, compensation tables and accompanying narrative disclosures
demonstrates that our executive compensation program is designed appropriately, emphasizes pay for performance
and aligns management’s interests with our stockholders’ interests to support long-term value creation.

Accordingly, our Board recommends that stockholders vote “FOR” the following resolution:

RESOLVED, that stockholders of CytomX Therapeutics, Inc. (the “Company”) approve, on an advisory
basis, the compensation of the Company’s named executive officers, as disclosed in the “Executive
Compensation,” section, compensation tables and the accompanying narrative disclosures of this Proxy
Statement.

While the vote on this resolution is advisory and not binding on us, the Compensation Committee, or our
Board, the Compensation Committee and our Board values thoughtful input from stockholders and will consider the
outcome of the vote on this resolution when considering future executive compensation decisions. Our Board has
adopted a policy of providing for annual advisory votes from stockholders on executive compensation. Unless our
Board modifies its policy on the frequency of future Say-on-Pay advisory votes, the next Say-on-Pay advisory vote
will be held at the 2026 annual meeting of stockholders.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE, ON A NON-
BINDING ADVISORY BASIS, “FOR” THE RESOLUTION TO APPROVE THE COMPENSATION OF
OUR NAMED EXECUTIVE OFFICERS.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the ownership of our common stock as of April 14,

2025, by: (i) each of our directors; (ii) each of our named executive officers; (iii) all of our executive officers and
directors as a group; and (iv) all those known by us to be beneficial owners of more than 5% of our common stock.
On April 14, 2025, there were 80,621,293 shares of common stock outstanding and entitled to vote. Unless
otherwise indicated below, the address for each beneficial owner listed is c/o CytomX Therapeutics, Inc., at 151
Opyster Point Boulevard, Suite 400, South San Francisco, California.

Beneficial Ownership**

Beneficial Owner Number of Shares  Percent of Total
Biotechnology Value Fund(!) 8,089,795 10.0 %
Tang Capital Management(z) 7,811,760 9.7%
Vanguard Group® 4,902,943 6.1%
Sean A. McCarthy, D. Phil.) 4,015,200 4.8%
Chris Ogden(s) 352,181 &
Wayne Chu M.D.(®) 256,432 *
Matthew P. Young(”) 210,895 &
James R. Meyers(s) 170,000 *
Elaine V. Jones, Ph.D.©) 175,142 w3
Halley Gilbert(1?) 168,000 *
Mani Mohindru, Ph.D.(11) 148,000 *
Alan Ashworth, Ph.D.(2) 128,000 *
Zhen Su, M.D., MB.A.(13) 67,555 *
All executive officers and directors as a group (10 persons)(14) 5,691,405 6.6%

ok

(O]

Denotes ownership percentage less than 1%.

This table is based upon information supplied by officers, directors and principal stockholders and Forms 3, Forms 4 and Schedules
13D and 13G filed with the SEC. Unless otherwise indicated in the footnotes to this table, we believe that each of the stockholders named
in the table has sole voting and dispositive power with respect to the shares indicated as beneficially owned.

Based solely on the Schedule 13G/A filed with the SEC on November 14, 2024, by the Biotechnology Value Fund, L.P. (“BVF”), BVF 1
GP LLC (“BVF GP”), Biotechnology Value Fund II, L.P. (“BVF2”), BVF II GP LLC (“BVF2 GP”), Biotechnology Value Trading Fund OS
LP (“Trading Fund OS”), BVF Partners OS Ltd. (“Partners OS”), BVF GP Holdings LLC (“BVF GPH”), BVF Partners L.P. (“Partners”),
BVF Inc., and Mark N. Lampert: (i) BVF is the beneficial owner of 5,655,929 shares, including 2,861,334 shares underlying certain Pre-
Funded Warrants held by BVF and excluding (a) 786,699 Shares underlying certain Pre-Funded Warrants held by BVEF, (b) 3,074,013
Shares underlying the Tranche 1 Warrants held by BVF, and (c) 3,074,013 Shares underlying the Tranche 2 Warrants held by BVF that are
excluded due to the Beneficial Ownership Blocker (as defined below), (ii) BVF2 is the beneficial owner of 2,135,164 shares, excluding (a)
2,872,616 shares underlying the Pre-Funded Warrants held by BVF2, (b) 2,351,446 Shares underlying the Tranche 1 Warrants held by
BVF2, and (c) 2,351,446 Shares underlying the Tranche 2 Warrants held by BVF2 that are excluded due to the Beneficial Ownership
Blocker, and (iii) Trading Fund OS is the beneficial owner of 243,703 shares, excluding (a) 274,539 shares underlying certain Pre-Funded
Warrants held by Trading Fund OS, (b) 270,616 Shares underlying the Tranche 1 Warrants held by Trading Fund OS, and (c) 270,616
Shares underlying the Tranche 2 Warrants held by Trading Fund OS that are excluded due the Beneficial Ownership Blocker. BVF GP, as
the general partner of BVF, may be deemed to beneficially own the 5,655,929 shares beneficially owned by BVF. BVF2 GP, as the general
partner of BVF2, may be deemed to beneficially own the 2,135,164 shares beneficially owned by BVF2. Partners OS, as the general partner
of Trading Fund OS, may be deemed to beneficially own the 243,703 shares beneficially owned by Trading Fund OS. BVF GPH, as the
sole member of each of BVF GP and BVF2 GP, may be deemed to beneficially own the 7,791,093 shares beneficially owned in the
aggregate by BVF and BVF2. Partners, as the investment manager of BVF, BVF2 and Trading Fund OS, and the sole member of Partners
OS, may be deemed to beneficially own the 8,089,795 shares beneficially owned in the aggregate by BVF, BVF2, Trading Fund OS, and a
certain Partners managed account (the “Partners Managed Account”), including 54,999 shares held in the Partners Managed Account, and
excluding (a) 127,889 Shares underlying certain Pre-Funded Warrants held by the Partners Managed Account, (b) 73,156 Shares underlying
the Tranche 1 Warrants held by the Partners Managed Account, and (c¢) 73,156 Shares underlying the Tranche 2 Warrants held by the
Partners Managed Account that are excluded due to the Beneficial Ownership Blocker. BVF Inc., as the general partner of Partners, may be
deemed to beneficially own the 8,089,795 shares beneficially owned by Partners. Mr. Mark N. Lampert, as a director and officer of BVF
Inc., may be deemed to beneficially own the 8,089,795 shares beneficially owned by BVF Inc. Subject to the Beneficial Ownership Blocker
(as defined below), BVF, BVF2 and Trading Fund OS may also be deemed to beneficially own an aggregate of 15,326,004 shares of our
common stock issuable upon exercise of the Pre-Funded Warrants, Tranche 1 Warrants and Tranche 2 Warrants that are described as
excluded above. Pursuant to the terms of such Pre-Funded Warrants, Tranche 1 Warrants and Tranche 2 Warrants (collectively, the
“Warrants”), BVF and its affiliated entities that hold such Warrants, do not have the right to exercise any portion of their Warrants, and any
such exercise shall be void ab initio to the extent (but only to the extent) that, after giving effect to the issuance of our common stock after
exercise, the holder of such Warrant(s) (together with the holder’s affiliates, and any other persons acting as a group together with the
holder or any of its affiliates) would beneficially own in excess of 9.99% (the “Beneficial Ownership Limitation”) of the number of shares
of our common stock outstanding immediately after giving effect to the issuance of shares of our common stock following
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the exercise of such Warrant(s) (the “Beneficial Ownership Blocker”). The number of shares of our common stock shown as beneficially
owned by Biotechnology Value Fund reflects application of the Beneficial Ownership Limitation as described above, although the
Beneficial Ownership Limitation may be changed at a holder’s election upon 61 days’ notice to the Company. BVF reports its address as

44 Montgomery St. 40t F loor, San Francisco, CA 94104.

Based solely on the Schedule 13G/A filed with the SEC on November 14, 2024 by Tang Capital Partners, LP (“Tang Capital Partners”);
Tang Capital Management, LLC, the general partner of Tang Capital Partners (“Tang Capital Management”); and Kevin Tang, the manager
of Tang Capital Management. Tang Capital Partners reports its address as 4747 Executive Drive, Suite 210, San Diego, CA 92121.

Based solely on the Schedule 13G/A filed with the SEC on February 13, 2024, by The Vanguard Group. The Vanguard Group reports its
address as 100 Vanguard Blvd. Malvern, PA 1935.

Consists of (a) 599,603 shares of our common stock, and (b) 3,415,597 shares of our common stock issuable upon exercise of stock options
exercisable within 60 days of April 14, 2025.

Consists of (a) 45,205 shares of our common stock, and (b) 306,976 shares of our common stock issuable upon exercise of stock options
exercisable within 60 days of April 14, 2025.

Consists of (a) 4,725 shares of our common stock, and (b) 251,707 shares of our common stock issuable upon exercise of stock options
exercisable within 60 days of April 14, 2025.

Consists of 210,895 shares of our common stock issuable upon exercise of stock options exercisable within 60 days of April 14, 2025.
Consists of 170,000 shares of our common stock issuable upon exercise of stock options exercisable within 60 days of April 14, 2025.

Consists of (a) 5,142 shares of our common stock, and (b) 170,000 shares of our common stock issuable upon exercise of stock options
exercisable within 60 days of April 14, 2025.

Consists of 168,000 shares of our common stock issuable upon exercise of stock options exercisable within 60 days of April 14, 2025.
Consists of 148,000 shares of our common stock issuable upon exercise of stock options exercisable within 60 days of April 14, 2025.
Consists of 128,000 shares of our common stock issuable upon exercise of stock options exercisable within 60 days of April 14, 2025.
Consists of 67,555 shares of our common stock issuable upon exercise of stock options exercisable within 60 days of April 14, 2025.

Consists of: (a) 654,675 shares of our common stock, and (b) 5,036,730 shares of our common stock issuable upon exercise of stock
options exercisable within 60 days of April 14, 2025.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Policies and Procedures for Related Party Transactions

We have adopted a written related party transactions policy, which sets forth the policies and procedures for the
review and approval or ratification of related party transactions. The policy covers, with certain exceptions set forth
in Item 404 of Regulation S-K promulgated under the Exchange Act, any transaction, arrangement or relationship,
or any series of similar transactions, arrangements or relationships, in which we were or are to be a participant,
where the amount involved exceeds the lesser of $120,000 or one percent of the average of our total assets at year-
end for the last two completed years, and a related party had, has or will have a direct or indirect material interest,
including indebtedness, guarantees of indebtedness and employment by us of a related party.

A related party transaction reviewed under the policy will be considered approved or ratified if it is authorized
by the Audit Committee of our Board or the chairperson of the Audit Committee in accordance with the standards
set forth in the policy after full disclosure of the related party’s interests in the transaction. As appropriate for the
circumstances, the Audit Committee or the chairperson of the Audit Committee, as applicable, shall review and
consider:

*  the related party’s interest in the transaction
» the approximate dollar value of the amount involved in the related party transaction;

* the approximate dollar value of the amount of the related party’s interest in the transaction without regard
to the amount of any profit or loss;

*  whether the transaction was undertaken in our ordinary course of business;

*  whether the transaction with the related party is proposed to be, or was, entered into on terms no less
favorable to us than terms that could have been reached with an unrelated third party;

+ the purpose and the potential benefits of the related party transaction to us;
*  required public disclosure, if any; and

* any other information regarding the related party transaction or the related party in the context of the
proposed transaction that would be material to investors in light of the circumstances of the particular
transaction.

Since January 1, 2024, we have followed all policies and procedures in reviewing, approving and ratifying
related person transactions.

Certain Related Party Transactions

We describe below transactions and series of similar transactions since January 1, 2024, to which we were a
party or will be a party, in which (i) the amounts involved exceeded or will exceed $120,000 and (ii) any of our
directors, executive officers, holders of more than 5% of our capital stock or any member of their immediate family
had or will have a direct or indirect material interest, other than compensation arrangements with directors and
executive officers, which are described where required in the sections titled “Director Compensation” and
“Executive Compensation,” respectively, in this Proxy Statement.

Director and Executive Officer Agreements and Compensation

We have entered employment-related agreements with our executive officers. See section titled “Executive
Compensation,” respectively, in this Proxy Statement for more information regarding each of these agreements and
compensation of our directors and executive officers.

Indemnification Agreements and Directors’ and Officers’ Liability Insurance

We have entered into indemnification agreements with each of our directors and executive officers. These
agreements, among other things, require us or will require us to indemnify each director and executive officer to the
fullest extent permitted by Delaware law, including indemnification of expenses such as attorneys’ fees, judgments,
fines and settlement amounts incurred by the director or executive officer in any action or proceeding, including any
action or proceeding by or in right of us, arising out of the person’s services as a director or executive officer.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

The Board of Directors

The following sets forth information about our directors as of April 14, 2025.

Name Position Age
Sean A. McCarthy, D. Phil.  Class I Director, Chief Executive Officer and Chairman of the Board 58
Mani Mohindru, Ph.D Class I Director 53
Zhen Su, M.D., M.B.A. Class I Director 48
Elaine V. Jones, Ph.D. Class II Director 70
Matthew P. Young Class II Director 55
James R. Meyers Class III Director 59
Halley Gilbert Class III Director 55
Alan Ashworth, Ph.D. Class III Director 64

The following are brief biographies of our current directors whose current term of office continues through the
2025 Annual Meeting of Stockholders. Biographies of our three current directors who are being nominated to a new
term of office at the 2025 Annual Meeting of Stockholders are included above under “Proposal No. 1 Election of
Directors.”

Class I Directors Nominated for Election at the 2025 Annual Meeting of Stockholders

Sean A. McCarthy, D. Phil.

Biographical information included above under “Proposal No.1 Election of Directors”.

Mani Mohindru, Ph.D.

Biographical information included above under “Proposal No.1 Election of Directors”.

Zhen Su, M.D., M.B.A.

Biographical information included above under “Proposal No.1 Election of Directors”.

Class II Directors Continuing in Office until the 2026 Annual Meeting of Stockholders

Matthew P. Young

Mr. Matthew P. Young has served as a member of our Board since September 2015. Mr. Young currently serves
as a Managing Director at Longitude Capital, a position he has held since August 2022. Before that, Mr. Young was
serving as Chief Operating Officer and Chief Financial Officer of GRAIL from October 2019 to December 2021.
Prior to joining GRAIL, Mr. Young had served as Executive Vice President and Chief Financial Officer of Jazz
Pharmaceuticals (“Jazz”), a role he held since February 2015. He previously had served as Senior Vice President and
Chief Financial Officer of Jazz since March 2014 and as Senior Vice President, Corporate Development of Jazz
since April 2013. Prior to joining Jazz, Mr. Young worked in investment banking for approximately 20 years. From
February 2009 to April 2013, he served as a Managing Director in global healthcare of Barclays Capital Inc., an
investment banking firm, where his role included acting as the co-head of life sciences at Barclays Capital. From
2007 to 2008, Mr. Young served as a Managing Director of Citigroup Global Markets Inc., an investment banking
firm, and, from 2003 to 2007, as a Managing Director of Lehman Brothers Inc., an investment banking firm. In
2015, he joined the board of directors of PRA Health Sciences Inc., a contract research company, a position he held
until July 2021. Mr. Young currently serves on the board of directors of the privately-held biopharmaceutical
companies OrsoBio, Inc., Alpha-9 Oncology, Inc. and Allln Bio. Mr. Young received a B.S. in economics and a
M.B.A. from the Wharton School of the University of Pennsylvania. We believe that Mr. Young is qualified to serve
on our Board due to his extensive management experience, significant experience in the life sciences industry and
financial expertise.
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Elaine V. Jones, Ph.D.

Elaine V. Jones has served as a member of our Board since May 2019. Dr. Jones retired in April 2019 from her
role as Vice President, Worldwide Business Development and Senior Partner at Pfizer Ventures, the venture capital
arm of Pfizer Inc. After joining Pfizer Ventures as Executive Director in 2008, Dr. Jones was responsible for making
and managing venture investments for Pfizer as well as serving in board roles for several therapeutic companies.
Prior to this, Dr. Jones held the position of General Partner at EuclidSR Partners, a venture firm specializing in
private investment in private and public equity within the health sciences, healthcare, biopharmaceutical sectors,
until 2008. Dr. Jones began her investment career at S.R. One, the corporate investment fund of GlaxoSmithKline,
which she joined in 1999. Prior to this, Dr. Jones served as Director of Scientific Licensing at SmithKline Beecham
and as a research scientist in the research and development division of SmithKline Beecham Pharmaceutical. During
her venture career, Dr. Jones has served on the boards of more than 20 early to mid-stage biotechnology, therapeutic
and pharmaceutical companies. Dr. Jones has served as a member of the board of directors of Gritstone Oncology, a
publicly-traded biopharmaceutical company, since September 2019. She has served on the board of HBM Healthcare
Investments AG, a publicly-traded Swiss Investment Company since June 2018. She has also served on the board of
NextCure, Inc., a publicly-traded biopharmaceutical company, since December 2015. Dr. Jones also currently serves
on the boards of privately held biopharmaceutical companies and has served on the board of the Novartis Venture
Fund since 2020. Dr. Jones holds a B.S. in biology from Juniata College and a Ph.D. in microbiology from the
University of Pittsburgh. We believe that Dr. Jones is qualified to serve on our Board due to her broad knowledge of
the life sciences industry and significant experience in pharmaceutical drug discovery and business development.

Class I1I Directors Continuing in Office until the 2027 Annual Meeting of Stockholders

Alan Ashworth, Ph.D.

Dr. Alan Ashworth has served as a member of our Board since September 2021. He currently serves as the
President of the Helen Diller Family Comprehensive Cancer Center at the University of California, San Francisco
(UCSF), a position he has held since 2015. He also serves as the Senior Vice President for Cancer Services and a
Professor of Medicine in Division of Hematology/Oncology, Department of Medicine at UCSF Health, position(s)
he has held since 2015. Prior to joining UCSF, Dr. Ashworth was Chief Executive Officer of the Institute of Cancer
Research, a position he held from 2011 to 2014, as well as serving as their Director of the Breakthrough Breast
Cancer Center from 1999 to 2011 and Professor of Molecular Biology from 1997 to 2014. He is an elected member
of European Molecular Biology Organization, the Academy of Medical Sciences, and a Fellow of the Royal Society.
Dr. Ashworth received his Ph.D. in biochemistry from University College London, U.K., and his B.Sc. in chemistry
and biochemistry from Imperial College of Science and Technology, University of London, U.K. We believe that
Dr. Ashworth is qualified to serve on our Board due to his deep medical experience and service on the boards of
directors of several cancer centers.

James R. Meyers

Mr. James R. Meyers has served as a member of our Board since December 2018. Currently, Mr. Meyers serves
as the President and CEO of IntraBio, a privately-held biopharmaceutical company with a late-stage drug pipeline
that develops treatments for genetic and neurodegenerative diseases, having been appointed to that position in
November 2020. Mr. Meyers has served on the board of Sangamo Therapeutics, Inc, a publicly-traded
biotechnology company, since December 2019, and on the board of Arbutus Biopharma Corporation, also a
publicly-traded biotechnology company, since October 2018. Prior to that, Mr. Meyers had served as a senior
advisor to Gilead Sciences from February 2018 to December 2021. Prior to his advisory role, Mr. Meyers most
recently served as Gilead’s Executive Vice President of worldwide commercial operations where he was responsible
for all commercial activities including pricing and market access in North America, Europe, Middle East, Australia
and Japan. Over his 22-year career at Gilead, Mr. Meyers led some of the most important and successful product
launches in the history of the biopharmaceutical industry, most notably in the therapeutic areas of HCV and HIV.
Prior to joining Gilead, Mr. Meyers held positions of increasing responsibility in sales, training, marketing and
management with Zeneca Pharmaceuticals and Astra USA. In addition to the above, Mr. Meyers has also served on
the board of directors of IntegriChain Corporation, a privately-held biopharmaceutical company, since March 2024,
and Pulmocide, Ltd., a privately-held biopharmaceutical company based in the United Kingdom, since
September 2021. Mr. Meyers holds a B.S. in Economics from Boston College. We believe that Mr. Meyers is
qualified to serve on our Board due to his worldwide commercial leadership experience within the biotechnology
industry.
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Halley Gilbert

Ms. Halley Gilbert has served as a member of our Board since April 2020. Currently, Ms. Gilbert serves as the
Chief Legal Officer of CARGO Therapeutics, a publicly-traded biopharmaceutical company, a position she has held
since September 2023. Ms. Gilbert had previously served as the Chief Legal Officer of NeoGenomics Laboratories,
a position she held from August 2021 to April 2022. Prior to her role at NeoGenomics Laboratories, Ms. Gilbert
held the position of Chief Operating Officer of Adagio Therapeutics, Inc., from June 2020 to August 2021. Until
February 2020, Ms. Gilbert held the position of Senior Vice President, Corporate Development and
Chief Administrative Officer at Ironwood Pharmaceuticals, Inc. having joined the company in 2008 as Vice
President and General Counsel. Prior to this, Ms. Gilbert served in several roles at Cubist Pharmaceuticals, Inc.
(acquired by Merck), including as Vice President, Deputy General Counsel, Assistant Secretary and Assistant
General Counsel from 2002 to 2007. From 1999 to 2002, Ms. Gilbert held the position of Corporate Counsel at
Genzyme Corporation. Ms. Gilbert began her career at the law firm of Skadden, Arps, Slate, Meagher & Flom LLP,
where, serving as a corporate associate from 1995 to 1998, she specialized in mergers and acquisitions and securities
law. Ms. Gilbert has served on the board of Arcutis Biotherapeutics, Inc., a publicly-traded biopharmaceutical
company, since April 2020, and on the board of Vaxcyte, Inc., a publicly-traded vaccine innovation company, since
April 2020. Ms. Gilbert formerly served on the board of directors of Dermira, Inc. (acquired by Eli Lilly and
Company) and Achaogen, Inc. Ms. Gilbert received a J.D. from Northwestern University School of Law and a B.A.
from Tufts University. We believe that Ms. Gilbert is qualified to serve on our Board due to her broad knowledge of
the life sciences industry and significant experience in business development, corporate strategy, law and
compliance.

Meetings of the Board of Directors

The Board met 6 times during the fiscal year ended December 31, 2024. The Audit Committee of the Board
met 4 times, the Compensation Committee of the Board met 5 times and the Nominating and Corporate Governance
Committee of the Board met 2 times. Each member of the Board attended at least 75% of the aggregate number of
meetings of our Board and of the committees on which they served, that were held during the period of the last fiscal
year and during which they served on the Board or such committees.

Director Attendance at Annual Meetings

Our Board has a policy of encouraging director attendance at our annual meetings of stockholders, but
attendance is not mandatory. Our Board and management team encourage all of our directors to attend the virtual
2025 Annual Meeting of Stockholders. All of our directors attended the virtual 2024 Annual Meeting of
Stockholders.

Corporate Governance Guidelines

The Board has documented our governance practices in our corporate governance guidelines to assure that the
Board will have the necessary authority and practices in place to review and evaluate our business operations as
needed and to make decisions that are independent of our management. The guidelines are also intended to align the
interests of directors and management with those of our stockholders. The corporate governance guidelines set forth
certain practices the Board will follow with respect to Board composition, Board committees, Board nomination,
director qualifications and evaluation of the Board and committees. The corporate governance guidelines and the
charter for each committee of the Board may be viewed at www.cytomx.com.

Board Leadership Structure

Our bylaws and corporate governance guidelines provide our Board with flexibility to combine or separate the
positions of chairman of the Board and chief executive officer and/or the implementation of a lead director in
accordance with its determination that utilizing one or the other structure would be in the best interests of the
Company. The position of chief executive officer and chairman of the Board is currently held by Sean A. McCarthy,
D. Phil. The Board also appointed Matthew P. Young to serve as Lead Independent Director of the Board. In that
role, Mr. Young presides over the executive sessions of the Board in which Dr. McCarthy does not participate, serves
as a liaison to Dr. McCarthy and management on behalf of the Board and performs such other duties and exercises
such other powers as may from time to time be assigned by the bylaws or the Board.

Our Board has concluded that our current leadership structure is appropriate at this time. However, our Board
will continue to periodically review our leadership structure and may make such changes in the future as it deems
appropriate.
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Risk Oversight

The Board monitors and assesses key business risks directly through deliberations of the Board and also by way
of delegation of certain risk oversight functions to be performed by committees of the Board. The Board regularly
reviews and assesses, among other matters, the following important areas that present both opportunities and risk to
the Company’s business:

* review and approval of the Company’s annual operating and capital spending plan and review of
management’s updates as to the progress against the plan and any related risks and uncertainties;

»  periodic consideration of the balance of risk and opportunities presented by the Company’s medium to
long-term strategic plan and the potential implications of success and failure in one or more of the
Company’s key drug development programs;

* regular consideration of the risks and uncertainties presented by alternative clinical development
strategies;

* regular review of the progress and results of the Company’s clinical development programs and early
research efforts, including, without limitation, the strengths, weaknesses, opportunities and threats for
these programs;

*  periodic review and oversight of any material outstanding litigation or threatened litigation;

* review and approval of material collaboration partnerships for the further development and commercial
exploitation of the Company’s proprietary drug development programs and technologies;

* regular review and approval of the annual corporate goals and an assessment of the Company’s level of
achievement against these established goals;

»  regular review of the Company’s financial position relative to the risk and opportunities for the Company’s
business;

*  periodic review of the Company’s intellectual property estate;
* review and assessment of succession planning and performance concerns for the Section 16 officers; and
*  periodic review of the Company’s compensation programs.

The discussion above of risk oversight matters reviewed by the Board is intended to be illustrative only and not
a complete list of all important matters reviewed and considered by the Board in providing oversight and direction
for the Company’s senior management and business.

The risk oversight function of the Board is also administered through various Board committees. The Audit
Committee oversees the management of financial, accounting, internal controls, disclosure controls, the engagement
and regular oversight of the independent auditors and other financial compliance risks. The Audit Committee also
periodically reviews the Company’s investment policy for its cash reserves and fraud monitoring practices and
procedures, including the maintenance and monitoring of a whistleblower hotline.

The Compensation Committee is responsible for the design and oversight of the Company’s compensation
programs. The Compensation Committee also regularly reviews and reports to the Board on succession planning for
the chief executive officer and certain other select senior management positions.

The Nominating and Corporate Governance Committee periodically reviews the Company’s corporate
governance practices, including certain risks that those practices are intended to address and certain corporate
compliance risks. The Nominating and Corporate Governance Committee periodically reviews the composition of
the Board to help ensure that a diversity of skills and experiences is represented by the members of the Board taking
into account the stage of growth of the Company and its strategic direction, as well as identifies, evaluates and
nominates qualified candidates.

In carrying out their risk oversight functions, the Board and its committees routinely request and review
management updates, reports from the independent auditors and legal and regulatory advice from outside experts, as
appropriate, to assist in discerning and managing important risks that may be faced by the Company. The Board is
committed to continuing to ensure and evolve its risk oversight practices as appropriate given the stage of the
Company’s evolution as a drug development Company and the fast-paced changes in the biopharmaceutical
industry.
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Independence of the Board of Directors

Under the rules of The Nasdaq Stock Market LLC (“Nasdaq”), independent directors must comprise a majority
of a listed company’s board of directors within twelve months from the date of listing. In addition, Nasdaq rules
require that, subject to specified exceptions, each member of a listed company’s audit, compensation and nominating
and corporate governance committees be independent. Audit committee members must also satisfy additional
independence criteria set forth in Rule 10A-3 under the Exchange Act, and in Nasdaq Rule 5605(c)(2)(A). Under
Nasdaq rules, a director will only qualify as an “independent director” if, in the opinion of that company’s board of
directors, that person does not have a relationship that would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director.

To be considered independent for purposes of Rule 10A-3, a member of an audit committee of a listed company
may not, other than in their capacity as a member of the audit committee, the board of directors or any other board
committee, accept, directly or indirectly, any consulting, advisory or other compensatory fee from the listed
company or any of its subsidiaries or be an affiliated person of the listed company or any of its subsidiaries.

Our Board has undertaken a review of its composition, the composition of its committees and the independence
of each director. Based upon information requested from and provided by each director concerning their
background, employment and affiliations, including family relationships, our Board determined that none of our
directors, other than Dr. McCarthy, has a relationship that would interfere with the exercise of independent judgment
in carrying out the responsibilities of a director and that each of these directors is “independent” as that term is
defined under the Nasdaq rules. Dr. McCarthy is not considered independent because he is an employee of the
Company. Our Board determined that Matthew P. Young, a member of our Audit Committee, James R. Meyers, a
member of our Compensation Committee, Elaine V. Jones, Ph.D., a member of our Compensation Committee and
Nominating and Corporate Governance Committee, Halley Gilbert, a member of our Audit Committee and
Nominating and Corporate Governance Committee, Mani Mohindru, Ph.D., a member of our Audit Committee,
Alan Ashworth, Ph.D., a member of our Nominating and Corporate Governance Committee, and Zhen Su, M.D.,
M.B.A., a member of our Compensation Committee, satisfy the independence standards for such committees
established by applicable SEC and the Nasdaq rules, including, with respect to Ms. Gilbert, Dr. Mohindru and
Mr. Young, the heightened independence criteria applicable to the Audit Committee, as set forth in Rule 10A-3 and
Nasdaq Rule 5605. In making these determinations, our Board considered the relationships that each non-employee
director has with us and all other facts and circumstances our Board deemed relevant in determining their
independence, including the beneficial ownership of our capital stock by each non-employee director.

Information Regarding the Committees of the Board of Directors

Our Board has three regularly constituted committees: an Audit Committee, a Compensation Committee and a
Nominating and Corporate Governance Committee. The following table provides current membership information
for each of the Board committees:

Nominating and

Corporate
Name Audit Compensation Governance
Sean A. McCarthy, D. Phil. — — _
Mani Mohindru, Ph.D.®) X — _
Matthew P. Young x( _ _
James R. Meyers — x(M _
Elaine V. Jones, Ph.D. — X X
Halley Gilbert X — x(
Alan Ashworth, Ph.D. — — X
Zhen Su, M.D., M.B.A.® _ X _
Total meetings in 2024 4 5 2

(1) Committee chairperson.
(2)  Dr. Mohindru stepped down from the Compensation Committee in March 2025.
(3) Dr. Su was appointed to the Compensation Committee in March 2025

Below is a description of each committee of our Board.
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Audit Committee

The Audit Committee of the Board oversees our corporate accounting and financial reporting process. For this
purpose, the Audit Committee performs several functions and its responsibilities include, among other things:

*  appointing, approving the compensation of, and assessing the independence of our independent registered
public accounting firm;

+  pre-approving auditing and permissible non-audit services, and the terms of such services, to be provided
by our independent registered public accounting firm;

* reviewing annually a report by the independent registered public accounting firm regarding the
independent registered public accounting firm’s internal quality control procedures and various issues
relating thereto;

* reviewing and discussing with management and the independent registered public accounting firm our
annual and quarterly financial statements and related disclosures;

*  coordinating the oversight and reviewing the adequacy of our internal control over financial reporting with
both management and the independent registered public accounting firm;

»  establishing policies and procedures for the receipt and retention of accounting related complaints and
concerns, including a confidential, anonymous mechanism for the submission of concerns by employees;

*  periodically reviewing legal compliance matters, including any securities trading policies, periodically
reviewing significant accounting and other financial risks or exposures to our company and reviewing and,
if appropriate, approving all transactions between our company and any related party (as described in
Item 404 of Regulation S-K promulgated under the Exchange Act);

»  establishing policies for the hiring of employees and former employees of the independent registered
public accounting firm;

*  consulting with management on the establishment of procedures and internal controls to address cyber
security related risks; and

+  preparing the Audit Committee report required by SEC rules to be included in our annual proxy statement.

The Audit Committee has the power to investigate any matter brought to its attention within the scope of its
duties and will have the authority to retain counsel and advisors to fulfill its responsibilities and duties.

The Audit Committee has the authority to retain special legal, accounting or other consultants to advise the
committee as it deems necessary, at the Company’s expense, to carry out its duties and to determine the
compensation of any such advisors.

The members of the Audit Committee are Matthew P. Young, Mani Mohindru, Ph.D. and Halley Gilbert.
Mr. Young serves as the chairperson of the committee. Our Board has determined that each of Mr. Young,
Dr. Mohindru and Ms. Gilbert are “independent” for Audit Committee purposes as that term is defined in the
applicable rules of the SEC and The Nasdaq Global Select Market. Our Board has designated Mr. Young as an
“audit committee financial expert” as defined under the applicable rules of the SEC and has determined that
Mr. Young has the requisite financial sophistication as defined under the applicable rules and regulations of Nasdaq.
The Audit Committee has adopted a written Audit Committee charter that satisfies the applicable standards of the
SEC and Nasdaq, and which is available on our corporate website at www.cytomx.com.

Compensation Committee

The Compensation Committee of the Board, in consultation with independent compensation consultants,
reviews the type and level of compensation for directors, officers, employees and recommends compensation actions
to the Board and administers the variable compensation programs to be adopted by the Company. The
responsibilities of the Compensation Committee include, among other things:

* reviewing and approving corporate goals and objectives relevant to the compensation of our chief
executive officer;

»  evaluating the performance of our chief executive officer in light of such corporate goals and objectives
and approving the compensation of our chief executive officer;
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*  reviewing and approving the compensation of our other executive officers;
*  reviewing our compensation, welfare, benefit and pension plans and similar plans;
* reviewing and making recommendations to the Board with respect to director compensation; and

+  preparing for inclusion in our proxy statement the report, if any, of the compensation committee required
by the SEC.

The Compensation Committee has the power to investigate any matter brought to its attention within the scope
of its duties and will have the authority to retain counsel and advisors to fulfill its responsibilities and duties.

The Compensation Committee has the sole authority to retain or replace, at the Company’s expense, any
independent counsel, compensation and benefits consultants and other outside experts or advisors as the committee
believes to be necessary or appropriate. The committee may also utilize the services of the Company’s regular legal
counsel or other advisors to the Company. The Compensation Committee has engaged Aon plc since 2015 as a
compensation consultant to evaluate non-employee director compensation and compensation in comparison to
industry peers.

The members of the Compensation Committee are James Meyers, Elaine V. Jones, Ph.D. and Zhen Su, M.D.,
Ph.D. Mr. Meyers serves as the chairperson of the committee. Our Board has determined that each member of the
Compensation Committee is an independent director for Compensation Committee purposes as that term is defined
in the applicable Nasdaq rules, and is a “non-employee director” within the meaning of Rule 16b-3(d)(3)
promulgated under the Exchange Act. The Compensation Committee has adopted a written Compensation
Committee charter that satisfies the applicable standards of the SEC and Nasdaq, and which is available on our
corporate website at www.cytomx.com.

In 2024, none of our named executive officers (a) served on the compensation committee of another entity that
had an executive officer who served on our Compensation Committee; (b) served as director of another entity that
had an executive officer who served on our Compensation Committee; or (c) served on the compensation committee
of another entity that had an executive officer who served as one of our directors.

Nominating and Corporate Governance Commiittee

The responsibilities of the Nominating and Corporate Governance Committee include, among other things:
* identifying individuals qualified to become members of the Board;

*  recommending to the Board the persons to be nominated for election as directors and to each committee of
the Board;

+ annually reviewing our corporate governance guidelines;

»  overseeing management’s handling of environmental, social and governance matters of importance to the
Company; and

*  monitoring and evaluating the performance of the Board and leading the Board in an annual self-
assessment of its practices and effectiveness.

The Nominating and Corporate Governance Committee has the power to investigate any matter brought to its
attention within the scope of its duties and will have the authority to retain counsel and advisors to fulfill its
responsibilities and duties.

The Nominating and Corporate Governance Committee may retain, at the Company’s expense, any
independent counsel, experts or advisors that the committee believes to be desirable and appropriate. The committee
may also use the services of the Company’s regular legal counsel or other advisors to the Company.

The Nominating and Corporate Governance Committee is comprised of Halley Gilbert, Elaine V. Jones, Ph.D.,
and Alan Ashworth, Ph.D., FRS. Ms. Gilbert serves as the chairperson of the committee. Our Board has determined
that Ms. Gilbert, Dr. Jones and Dr. Ashworth are independent directors for Nominating and Corporate Governance
Committee purposes as that term is defined in the applicable rules of The Nasdaq Global Select Market. The
Nominating and Corporate Governance Committee has adopted a written committee charter that satisfies the
applicable standards of the SEC and Nasdagq, and which is available on our corporate website at www.cytomx.com.
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The Nominating and Corporate Governance Committee reviews candidates for director nominees in the context
of the current composition of the Board, our operating requirements and the long-term interests of stockholders. In
conducting this assessment, the Nominating and Corporate Governance Committee values diversity of abilities,
experience, perspective, education, gender, background, race and national origin, and such other factors as it deems
appropriate given our current needs and those of our Board to maintain a balance of knowledge, experience and
capability. Additionally, in evaluating and identifying potential nominees, the Nominating and Corporate
Governance Committee evaluates skills and backgrounds which may complement those already serving, or provide
additional expertise or perspective not already present on our Board.

Although the Company has not adopted specific targets, the Nominating and Corporate Governance Committee
considers the level of representation of women and other diverse candidates on our Board when making
recommendations for nominees to our Board.

The Nominating and Corporate Governance Committee also periodically reviews the overall effectiveness of
the Board, including Board attendance, level of participation, quality of performance, self-assessment reviews and
any relationships or transactions that might impair director independence. In the case of new director candidates, the
committee will also determine whether the nominee must be independent for Nasdaq purposes, which determination
is based upon applicable Nasdaq listing standards, applicable SEC rules and regulations and the advice of counsel, if
necessary. The committee may also use its network of contacts to compile a list of potential candidates and engage,
if it deems appropriate, a professional search firm. The committee conducts any appropriate and necessary inquiries
into the backgrounds and qualifications of possible candidates after considering the function and needs of the Board.
The committee meets to discuss and consider such candidates’ qualifications and then selects a nominee for
recommendation to the Board by majority vote.

The Nominating and Corporate Governance Committee will consider for nomination any qualified director
candidates recommended by our stockholders. Any stockholder who wishes to recommend a director candidate is
directed to submit in writing the candidate’s name, biographical information, relevant qualifications and other
information required by our bylaws to our Assistant Secretary at our principal executive offices before the deadline
set forth in our bylaws. All written submissions received from our stockholders will be reviewed by the Nominating
and Corporate Governance Committee at the next appropriate meeting. The Nominating and Corporate Governance
Committee will evaluate any suggested director candidates received from our stockholders in the same manner as
recommendations received from management, committee members or members of our Board.

Stockholder Communications with the Board of Directors

Any holder of our securities may contact the Board or a specified individual director by writing to the attention
of the Board or a specified individual director and sending such communication to our Corporate Secretary at our
executive offices as identified in this Proxy Statement. Each communication from a security holder should include
the following information in order to permit security holder status to be confirmed and to provide an address to
forward a response if deemed appropriate:

*  The name, mailing address, and telephone number of the security holder sending the communication.
*  The number and type of our securities owned by such security holder.

»  If the security holder is not a record owner of our securities, the name of the record owner of our securities
beneficially owned by the security holder.

Our Corporate Secretary will forward all appropriate communications to the Board or individual members of
the Board as specified in the communication. Our Corporate Secretary may (but is not required to) review all
correspondence addressed to the Board, or any individual member of the Board of Directors, for any inappropriate
correspondence more suitably directed to management. The Board, a committee of the Board, or individual
directors, as appropriate, will consider and review carefully any communications from stockholders forwarded by
our Corporate Secretary.

During 2024, we engaged in an effort to contact certain of our institutional stockholders to listen to their views
on corporate issues, including environmental, social and governance matters. We engaged in valuable dialogue on
matters of interest to those stockholders and to the Company. We intend to continue to conduct activities directed at
stockholder engagement in the future and value input from our stockholders on these matters.
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Material Changes to Nominee Recommendation Procedures

There were no material changes to the procedures by which stockholders may recommend nominees to our
Board in 2024.

Family Relationships

There are no family relationships among any of our directors or executive officers.

Code of Business Conduct and Ethics

We have adopted a code of business conduct and ethics that applies to all employees, including our principal
executive officer, principal financial officer, principal accounting officer or controller, or persons performing similar
functions. The code of business conduct and ethics is available on our website at www.cytomx.com. Amendments
to, and waivers from, the code of business conduct and ethics that apply to any director, executive officer or persons
performing similar functions will be disclosed at the website address provided above and, to the extent required by
applicable regulations, on a Current Report on Form 8-K filed with the SEC.

Other Policies and Considerations

Insider Trading, Derivatives Trading, Hedging, and Pledging Policies

The Company does not permit our employees or directors to engage in hedging transactions with respect to
Company equity securities. We have adopted an insider trading policy (the “Corporate Securities Trading Policy”)
governing the purchase, sale and other dispositions of our securities by our directors, officers and employees that we
believe is reasonably designed to promote compliance with insider trading laws, rules and regulations, and any
applicable listing standards. A copy of our Corporate Securities Trading Policy is filed as Exhibit 19.1 to our Annual
Report on Form 10-K for the year ended December 31, 2023.

Equity Award Timing Policies and Practices

We generally grant equity awards at regularly scheduled Board of Director or Compensation Committee
meetings. We do not grant equity awards in anticipation of the release of material nonpublic information and we do
not time the release of material nonpublic information for the purpose of affecting the value of executive
compensation. In the event material nonpublic information becomes known to the Board of Directors or
Compensation Committee before granting an equity award, the Board of Directors or Compensation Committee will
consider such information and use its business judgment to determine whether to delay the grant of equity to avoid
any appearance of impropriety.

During fiscal year 2024, we did not grant stock options or similar option-like instruments to our NEOs during
the four business days prior to or the one business day following the filing of our periodic reports or the filing or
furnishing of a Form 8-K that discloses material nonpublic information.
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DIRECTOR COMPENSATION

Director Compensation Table—Year Ended December 31, 2024

The following table presents information regarding the compensation paid to members of our Board, except for
Sean A. McCarthy, D. Phil., who is also our Chief Executive Officer and Chairman of the Board. The compensation
paid to Mr. McCarthy is set forth in the section titled “Executive Compensation Summary” in this Proxy Statement.
Dr. McCarthy was not entitled to receive additional compensation for his service as a director or chairman.

Fees earned or
paid in cash  Option awards() Total

Name 3) (&) 3)

Mani Mohindru, Ph.D. 53,500 58,732 112,232
Matthew P. Young 80,000 58,732 138,732
James R. Meyers 52,000 58,732 110,732
Elaine V. Jones, Ph.D. 50,000 58,732 108,732
Halley Gilbert 55,500 58,732 114,232
Alan Ashworth, Ph.D 44,000 58,732 102,732
Zhen Su, M.D., M.B.A. 31,318 179,276 210,594

(1) Pursuant to applicable SEC executive compensation disclosure rules, the amounts reported in this column reflect the grant date fair value of
an option to purchase 38,000 shares of our common stock granted on May 15, 2024 to each director named above, calculated in accordance
with Accounting Standards Board Accounting Standards Codification Topic 718, Compensation—Stock Compensation (“FASB ASC Topic
718”), other than Dr. Su who was granted an additional 76,000 shares in connection with his appointment as a director (as described in the
“Director Compensation” section below). For a discussion of the assumptions and methodologies used to calculate these amounts, please
see the discussion of option awards contained in the Stock-based Compensation sub-section under Note 13 to our financial statements
included in our annual report on Form 10-K for the year ended December 31, 2024. As of December 31, 2024, our non-employee directors
held outstanding options to purchase shares of our common stock as follows: Dr. Mohindru, 148,000; Mr. Young, 210,895; Mr. Meyers,
170,000; Dr. Jones, 170,000; Ms. Gilbert, 168,000; Dr. Ashworth, 128,000; and Dr. Su, 114,000. Other than these options, none of our
existing non-employee directors held any other equity awards in the Company on that date.

38




TABLE OF CONTENTS
Director Compensation

During 2024, our Board members were compensated pursuant to our non-employee director compensation
program, which provides for cash and equity-based compensation for service on the Board and its committees.
Under the program, our non-employee directors receive the following cash compensation for their service on the
Board and its committees:

Annual Retainer for Board Membership $40,000
Additional Retainer for:

Chairperson of the Board $30,000
Chairperson of the Audit Committee $15,000
Member of the Audit Committee $ 7,500
Chairperson of the Compensation Committee $12,000
Member of the Compensation Committee $ 6,000
Chairperson of the Nominating & Governance Committee $ 8,000
Member of the Nominating & Governance Committee $ 4,000
Lead Independent Director(!) $25,000

(1)  Mr. Young was reappointed as the Lead Independent Director of our Board in March 2025.

In 2024, the annual non-employee director cash compensation was paid quarterly in arrears. Under the
program, non-employee directors also receive reimbursement for out-of-pocket expenses incurred in connection
with attendance at meetings of our Board.

Under the non-employee director stock option program in 2024, new non-employee members of the Board are
automatically granted an initial option to purchase 50,000 shares of our common stock on the date such person first
becomes a non-employee director. In March 2024, the Board amended the non-employee director stock option
program in to provide that new non-employee members of the Board are automatically granted an initial option to
purchase 76,000 shares of our common stock on the date such person first becomes a non-employee director. The
initial grant will vest with respect to 1/36™ of the shares subject to the option on each monthly anniversary measured
from the grant date, such that 100% of the shares subject to the option will be fully vested and exercisable on the
third anniversary of the grant date, subject to the director’s continued service to us through the applicable vesting
date.

On the date of each annual meeting of our stockholders, each non-employee director (other than any director
receiving an initial grant on the date of such annual meeting) who is then serving as a non-employee director and
who will continue as a non-employee director following the date of such annual meeting will automatically be
granted an option to purchase 38,000 shares of our common stock. This annual grant will vest in full on the earlier
of: (i) the date of the next annual meeting of our stockholders or (ii) the first anniversary of the date of grant, subject
to the director’s continuous service to us through the applicable date.

The exercise price of all stock option grants is equal to the closing price of CytomX common stock as reported
by the Nasdaq on the date of grant. In addition, upon a change in control, the vesting of all equity awards held by
our non-employee directors will accelerate in full.
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EXECUTIVE OFFICERS

The following sets forth information about our executive officers as of April 14, 2025.

Name Position Age
Sean A. McCarthy, D. Phil. Chief Executive Officer and Chairman of the Board 58
Christopher (Chris) W. Ogden Senior Vice President, Chief Financial Officer 41
Yu-Waye (Wayne) Chu, M.D. Senior Vice President, Chief Medical Officer 57

The following is biographical information as of April 14, 2025 for our executive officers.

Sean A. McCarthy, D. Phil., Chief Executive Officer and Chairman of the Board

Biographical information included above under “Proposal No.1 Election of Directors”.

Chris Ogden, Senior Vice President, Chief Financial Officer

Mr. Ogden joined CytomX in August 2021 as Vice President, Finance and Accounting. In June 2024,
Mr. Ogden was promoted to Senior Vice President and Chief Financial Officer of the Company. Prior to this,
Mr. Ogden served as the Chief Financial Officer of the Lilly Diabetes division at Eli Lilly and Company (“Eli
Lilly”) from May 2021 to August 2021. While at Eli Lilly, Mr. Ogden also held the positions of Senior Director,
Chief Financial Officer and Treasurer of Lilly del Caribe, from April 2018 to May 2021, the Director of Investor
Relations from June 2016 to April 2018, and the Financial Director of the U.S. Diabetes division, from January 2014
to May 2016. Mr. Ogden received his B.A. in economics from Wabash College and his M.B.A. from Harvard
Business School.

Wayne Chu, M.D., Senior Vice President, Chief Medical Officer

Dr. Chu joined CytomX in July 2023 as Senior Vice President, Chief Medical Officer. Prior to joining CytomX,
Dr. Chu held various leadership positions in the clinical development group at Fate Therapeutics (“Fate”), a
publicly-traded biopharmaceutical company, between April 2019 and February 2022, and was promoted to
Chief Medical Officer of Fate in February 2022, a position he held up to July 2023. Prior to his tenure at Fate,
Dr. Chu held various positions at Genentech, a publicly-traded biopharmaceutical company, with his last position
served being Associate Group Medical Director for Product Development Oncology, from December 2017 to
April 2019. Dr. Chu received his B.A. in Molecular Biology from Princeton University and his M.D. from the
University of Rochester School of Medicine and Dentistry.
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EXECUTIVE COMPENSATION

This section discusses the material components of the executive compensation program for our executive
officers who are named in the “Summary Compensation Table” below.

As a “smaller reporting company” as defined in Item 10(f), we are not required to include a Compensation
Discussion and Analysis section and have elected to comply with the scaled disclosure requirements applicable to
smaller reporting companies. Nonetheless, we have included some additional information regarding our
compensation setting process and our compensation program beyond what Item 10(f) requires of smaller reporting
companies.

Our named executive officers (“NEOs” or “Named Executive Officers”) for 2024 are as follows:

Named Executive Officer Position
Sean A. McCarthy, D. Phil. Chief Executive Officer and Chairman
Chris Ogden Sr. Vice President, Chief Financial Officer
Wayne Chu, M.D. Sr. Vice President, Chief Medical Officer

Elements of Compensation

The Compensation Committee’s objective is to have compensation programs and practices that are competitive
with our peers and industry through a mix of cash (base salary and annual, performance-based cash incentive
bonuses) and long-term incentives (equity awards).

Base Salaries

The Compensation Committee reviewed our NEOs’ base salaries referencing relevant compensation survey
data from Aon (including peer company data), as well as taking into account our Chief Executive Officer’s
assessment of individual executive performance (except with respect to his own salary). For 2024, Dr. McCarthy’s,
Mr. Ogden’s and Dr. Chu’s annual base salary was $675,290, $424,652 and $491,938, respectively.

Annual Performance-Based Cash Incentives

Our annual cash incentive program is designed to reward all employees, including our NEOs, for the
achievement of the Company’s annual corporate goals, as well as individual performance against annual individual
goals. We believe that annual incentives hold executives accountable, reward executives based on actual business
results and help create a “pay for performance” culture. There are no minimum or guaranteed bonus payments for
employees, including the NEOs.

Under our cash incentive program, every employee, including each NEO, has an established annual
performance-based incentive target, which is equal to a percentage of the employee’s base salary. This percentage
increases as levels of responsibility increase.

For 2024, Dr. McCarthy, Mr. Ogden and Dr. Chu had a target bonus opportunity of 60%, 40% and 40% of
annual base salary, respectively. Each NEO’s target bonus opportunity could be earned based on the achievement of
certain corporate and individual performance goals, as approved by our Board or Compensation Committee. Our
Board and Compensation Committee retain the discretion to modify performance goals or to increase or reduce
amounts payable upon achievement of performance goals. In December 2024, our Compensation Committee
determined that corporate goals had been achieved at 58% of target and elected to not award a corporate bonus to
employees, including the NEOs, for 2024.

In January 2025, our Compensation Committee granted certain milestone achievement awards that provide the
opportunity for Dr. McCarthy, Mr. Ogden and Dr. Chu to earn a one-time bonus in the amount of $202,587, $95,730
and $103,517, respectively, upon the satisfaction of a certain performance milestones no later than December 31,
2025, subject to continued employment with us through achievement of the milestone.

Equity Incentives

In 2024, equity awards to executives (as well as non-executive employees) were comprised of stock option
grants, restricted share units, or RSUs, and performance stock units, or PSUs, under our 2015 Plan and our
Inducement Plan.
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CytomX’s standard vesting schedule for the first stock option grant awarded to newly hired employees,
including executive officers, provides that 25% of the shares granted will vest on the first anniversary of the
commencement of employment, with the balance vesting in equal monthly installments over the subsequent thirty-
six (36) months, until option shares are fully vested, subject to the individual’s continued service to us through the
applicable vesting date. For RSUs that are granted to a newly hired employee, the shares will vest 25% on an annual
basis over the first four years of their employment, subject to the individual’s continued service to us through the
applicable vesting date.

Additional annual option grants made after an employee, including an executive officer, has provided services
to the Company generally vest monthly from the date of grant over four years, subject to the individual’s continued
service to us through the applicable vesting date. Additional annual RSU grants to employees will generally vest
33.3% on an annual basis over the next three years of their employment, subject to the individual’s continued service
to us through the applicable vesting date. The vesting schedule for the PSUs awarded to executives, including those
awarded in 2024, provide that 50% of these PSUs granted will vest within one year of the grant date upon
achievement of certain specific Company objectives and the remaining 50% will vest within two years of the grant
date upon achievement of additional Company objectives, subject to continued service through the applicable
vesting date.

We granted our NEOs the following equity awards in 2024.

Named Executive Officer RSUs (#) PSUs (#) Shares underlying Options (#)
Sean A. McCarthy, D. Phil.
January 2024 90,000 260,000 420,000
Chris Ogden
January 2024 40,000 75,000 154,000
June 2024() 17,500 75,000
Wayne Chu, M.D.
January 2024 26,250 75,000 122,500

(1) In connection with his promotion to Chief Financial Officer of the Company, Mr. Ogden received: (i) an additional grant of an option to
purchase 75,000 shares of our common stock that vests in 48 equal monthly installments subject to continuous employment, and (ii) an
additional grant of 17,500 RSUs that vest annually in 33% increments over 3 years of continuous employment.

In accordance with our equity grant practices, the exercise price for these stock option grants was equal to the
closing price of our common stock as reported by the Nasdaq Global Select Market on the date of grant and the
vesting schedule is as described above for new-hire and subsequent grants.

Additional Compensation Policies, Practices, and Perquisites
Severance and Change in Control Benefits

Our NEOs are entitled to certain severance and change in control benefits under the terms of their severance
and change of control agreements, as may have been amended and restated, and our equity plans.

Dr. McCarthy’s severance and change of control agreement provides for: (i) 18 months of salary, pro-rated
annual target bonus and 18 months of COBRA premiums in the event of a termination of employment by us without
cause or by Dr. McCarthy for good reason outside of the 60 days prior to or 12 months following a change in control
and (ii) 24 months of salary, 24 months of annual target bonus, 24 months of COBRA premiums and full
acceleration of outstanding equity awards in the event of a termination of employment by us without cause or by
Dr. McCarthy for good reason within 60 days prior to or 12 months following a change in control.

For other NEOs, the severance and change of control agreements provide for: (i) 12 months of base salary,
prorated annual target bonus and 12 months of COBRA premiums in the event of a termination of employment by
us without cause or by the NEO for good reason outside of the 60 days prior to or 12 months following a change in
control and (ii) 12 months of base salary, annual target bonus, and 12 months of COBRA premiums and full
acceleration of outstanding equity awards in the event of a termination of employment by us without cause or by the
NEO for good reason within 60 days prior to or 12 months following a change in control.
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Broad-Based Benefits

We offer a comprehensive array of benefits to our employees, including our NEOs, who are eligible to
participate on the same terms as other employees. Benefit programs include a variety of health insurance plans,
401(k) plan with Company matching contributions at Board-approved levels, employee stock purchase plan and
term life insurance. These benefits are offered to all employees, including executive officers, in order to attract and
retain employees. We do not offer defined benefit pension or other supplementary retirement benefits to employees.
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EXECUTIVE COMPENSATION TABLES

2024 Summary Compensation Table

The following table provides a summary of compensation paid to our named executive officers for the years
ended December 31, 2024 and 2023.

Non-equity
incentive
Stock Option plan All other
Fiscal  Salary awards awards  compensation compensation Total

Name and principal position year ®) ®O ®® ®) $® ®)
Sean A. McCarthy, D. Phil. 2024 675,290 588,000 484,512 5,000 1,752,802

Chief Executive Officer and 2023 652,088 1,048,950 533,201 371,899 5,000 2,611,138

Chairman of the Board of

Directors
Chris Ogden 2024 424,652 219,275 265,352 5,000 914,279

Senior Vice President, and

Chief Financial Officer
Wayne Chu, M.D. 2024 491,938 170,100 141,316 5,000 808,354

Senior Vice President and

Chief Medical Officer

(1) The amounts reported in this column reflect the grant date fair value of restricted share units and performance stock units granted to the
named executive officers. The grant date fair values have been determined in accordance with FASB ASC Topic 718, and amounts reported
for performance stock units assume achievement of performance goals at maximum. For a discussion of the assumptions and
methodologies used to calculate these amounts, please see the discussion of restricted share unit and performance stock unit awards
contained in the Stock-based Compensation sub-section under Note 13 to our financial statements included in our annual report on
Form 10-K for the year ended December 31, 2024.

(2) The amounts reported in this column reflect the grant date fair value of option awards granted to the named executive officers. The grant
date fair values have been determined in accordance with FASB ASC Topic 718. For the 2024 option grants, and a discussion of the
assumptions and methodologies used to calculate these amounts, please see the discussion of option awards contained in the Stock-based
Compensation sub-section under Note 13 to our financial statements included in our annual report on Form 10-K for the year ended
December 31, 2024.

(3) The amounts reported constitute 401(k) matching contributions.
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Outstanding Equity Awards at December 31, 2024

The following table presents information regarding the outstanding stock options, PSUs and RSUs held by each of
the named executive officers as of December 31, 2024.

Option awards Stock awards
Equity
incentive Equity
Equity plan incentive plan
Incentive Number Market awards: awards:
Plan Awards: of value of number of  market or
Number of shares or shares or unearned payout value
Number of Number of Securities units of  units of shares, of unearned
Securities Securities Underlying stock stock units or shares, units
Underlying  Underlying Unexercised  Option that that  other rights or other rights
Vesting Unexercised Unexercised Unearned Exercise Option have not have not that have that have not
Commencement Options (#) Options (#) Options Price Expiration vested vested  not vested vested
Grant Date Date Exercisable Unexercisable [€5) [6)] Date # (&) *# (&)
Sean A. McCarthy D.Phil 12120160 1/1/2016 136,299 — _ 14.46  1/20/2026
1/25/2017) 1/1/2017 234,299 — — 11.94 1/24/2027
1/24/2018(D 1/1/2018 300,000 — — 25.82  1/23/2028
1/25/2019(D 1/1/2019 300,000 — — 16.85  1/24/2029
2/14/2020(1) 1/1/2020 500,000 — — 7.13 2/13/2030
2/26/20211) 2/26/2021 383,333 16,667 — 7.85  2/25/2031
2/27/2021(D 2/26/2021 191,666 8,334 — 7.85  2/26/2031
10/24/2021(D  10/24/2021 79,166 20,834 — 5.34 10/23/2031
2220220 2/2/2022 318,750 131,250 — 413 2/1/2032
2/2/20229  3/15/2022 37,500 38,625
8/10/20223) 8/10/2022 350,000 100,000 — 1.59 8/9/2032
2/2/2023(1) 2/2/2023 144,375 170,625 — 2.59 2/1/2033
2/2/20234) 150,000 154,500
2/2/2023  3/15/2023 70,000 72,100
1/18/2024(D 1/18/2024 96,250 323,750 — 1.68 1/17/2034
1/18/2024 260,000 267,800
1/18/2024  3/15/2024 90,000 92,700
Chris Ogden 9/15/2021©) 8/2/2021 56,666 11,334 — 497  9/14/2031
2220220 2/2/2022 10,323 4,252 — 4.13 2/1/2032
2/2/2022®)  3/15/2022 3,644 3,753
8/10/20223) 8/10/2022 64,166 18,334 — 1.59 8/9/2032
2/2/2023(1) 2/2/2023 34,375 40,625 — 2.59 2/1/2033
2/2/2023® 37,500 38,625
2/2/2023) 31512023 16,666 17,166
1/18/2024(D 1/18/2024 35,291 118,709 — 1.68 1/17/2034
1/18/20244) 75,000 77,250
6/12/2024") 6/12/2024 9,375 65,625 — 149 6/11/2034
6/12/2024%)  6/12/2024 17,500 18,025
Wayne Chu, M.D. 7/19/2023(©) 7/17/2023 132,812 242,188 — 1.82  7/18/2033
1/18/2024() 1/18/2024 28,072 94,428 — 1.68 1/17/2034
1/18/2024®)  3/15/2024 26250 27,037
1/18/2024 75,000 77,250

(1 This option vests in 1/48" increments beginning on the vesting commencement date, with each additional increment vesting on the last day
of each month of continuous service following the vesting commencement date.

(2) Beginning on the first anniversary of the commencement date, these RSUs will vest annually in 25% increments across four years of
continuous employment with the Company. The market value of RSUs was determined based on $1.03 per share, which was the closing
price of our common stock on December 31, 2024.

() This option vests in 1/36 increments beginning on the vesting commencement date, with each additional increment vesting on the last day
of each month of continuous service following the vesting commencement date.

(4)  50% of these PSUs granted will vest within one year of the grant date upon achievement of certain specific milestones and the remaining
50% will vest within two years of the grant date upon achievement of additional company objectives. The market value of PSUs was
determined based on $1.03 per share, which was the closing price of our common stock on December 31, 2024. The number of unearned
units is based on the achievement of certain target performance thresholds.

(5) Beginning on the first anniversary of the commencement date, these RSUs will vest annually in 33% increments across three years of
continuous employment with the Company. The market value of RSUs was determined based on $1.03 per share, which was the closing
price of our common stock on December 31, 2024.

(6) This option vests as to 25% of the total number of shares subject to the option on the first anniversary of the vesting commencement date
and the remaining 75% of the total number of shares subject to the option will vest in 36 substantially equal installments on the last day of
each of the 36 months following the first anniversary of the vesting commencement date, other than the final instalment which shall vest
upon the executive officer’s continuous employment through each vesting date.
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PAY VERSUS PERFORMANCE

In accordance with rules adopted by the Securities and Exchange Commission pursuant to the Dodd-Frank Wall

Street Reform and Consumer Protection Act of 2010, we provide the following disclosure regarding executive
compensation for our principal executive officer (“PEO”) and Non-PEO NEOs and Company performance for the
fiscal years listed below. The Compensation Committee did not consider the pay versus performance disclosure

below in making its pay decisions for any of the years shown.

Average
Summary Average Value of
Summary Compensation Compensation Initial Fixed
Compensation Compensation Table Total for Actually Paid $100
Table Actually Paid Non-PEO to Non-PEO  Investment

Total for PEO!  to PEQ!?3 NEOs! NEOs!?3 basedon  Net Income
Year ® ®) ) ®) TSR*  ($ Thousands)
2024 1,752,802 1,063,510 861,316 611,437 23.79 31,869
2023 2,611,138 519,365 1,127,080 528,064 35.80 (569)
2022 3,013,606 671,919 1,383,594 586,769 36.95 (99,317)

Sean A. McCarthy, D. Phil. was our PEO for each year presented. The individuals comprising the Non-PEO NEOs for each year presented
are listed below.

2022 2023 2024
Carlos Campoy Jeff Landau Chris Ogden
Lloyd A. Rowland Marcia P. Belvin Wayne Chu

Amy Peterson

Jeff Landau
2. The amounts shown for Compensation Actually Paid have been calculated in accordance with Item 402(v) of Regulation S-K and do not
reflect compensation actually earned, realized, or received by the Company’s NEOs. These amounts reflect the Summary Compensation
Table Total with certain adjustments as described in footnote 3 below.
3. Compensation Actually Paid reflects the exclusions and inclusions of certain amounts for the PEO and the Non-PEO NEOs as set forth

below. Equity values are calculated in accordance with FASB ASC Topic 718. Amounts in the Exclusion of Stock Awards and Option

Awards column are the totals from the Stock Awards and Option Awards columns set forth in the Summary Compensation Table.

Exclusion of

Summary Stock Awards
Compensation  and Option Inclusion of  Compensation
Table Total for  Awards for Equity Values Actually Paid
Sean Sean for Sean to Sean
A. McCarthy, A.McCarthy, A.McCarthy, A.McCarthy,
D. Phil. D. Phil. D. Phil. D. Phil.
Year ) ) $) )
2024 1,752,802 (1,072,512) 383,220 1,063,510
Average
Average Exclusion of
Summary Stock Awards Average Average
Compensation  and Option Inclusion of  Compensation
Table Total for ~ Awards for ~ Equity Values Actually Paid
Non-PEO Non-PEO for Non-PEO  to Non-PEO
NEOs NEOs NEOs NEOs
Year ¥ $) ) ¥
2024 861,316 (398,022) 148,143 611,437
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The amounts in the Inclusion of Equity Values in the tables above are derived from the amounts set forth in the following tables:

Year-End Change in
Fair Value of Fair Value
Equity Change in from Last
Awards Fair Value Vesting-Date  Day of Prior
Granted from Last Fair Value of Year to Fair Value at
During Year  Day of Prior Equity Vesting Date  Last Day of
That Year to Last Awards of Unvested Prior Year
Remained Day of Year Granted Equity of Equity Total -
Unvested as  of Unvested  During Year  Awards that Awards Inclusion of
of Last Day Equity that Vested Vested Forfeited Equity
of Year for Awards for  During Year During Year  During Year Values for
Sean Sean for Sean for Sean for Sean Sean
A.McCarthy, A.McCarthy, A.McCarthy, A.McCarthy, A.McCarthy, A.McCarthy,
D. Phil. D. Phil. D. Phil. D. Phil. D. Phil. D. Phil.
Year (L) $) (L) $) $) (L))
2024 342,878 (149,739) 96,140 93,941 — 383,220
Average Year- Average
End Fair Value Average Change in Fair
of Equity Change in Fair Average Value from
Awards Value from Vesting-Date Last Day of Average Fair
Granted Last Day of Fair Value of  Prior Year to Value at Last
During Year Prior Year to  Equity Awards Vesting Date of  Day of Prior
That Last Day of Granted Unvested Year of Equity Total -
Remained Year of During Year  Equity Awards Awards Average
Unvested as of Unvested that Vested that Vested Forfeited Inclusion of
Last Day of  Equity Awards During Year During Year During Year  Equity Values
Year for Non-  for Non-PEO  for Non-PEO  for Non-PEO  for Non-PEO  for Non-PEO
PEO NEOs NEOs NEOs NEOs NEOs NEOs
Year ¥ (L) (L] $) (L) ¥
2024 151,306 (44,861) 35,848 5,850 — 148,143

performance is not necessarily indicative of future stock performance.
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Relationship Between PEO and Non-PEO NEO Compensation Actually Paid and Company Total Shareholder
Return (“TSR”)

The following chart sets forth the relationship between Compensation Actually Paid to our PEO, the average of
Compensation Actually Paid to our Non-PEO NEOs, and the Company’s cumulative TSR over the three most
recently completed fiscal years.

PEO and Average Non-PEO NEO Compensation Actually Paid
Versus TSR

1.2 $120

2 10 $100 S
=] o
= £
= ©
2 g $80 %
=] -
& £
> &
§ 0.6 $60 g
L 5
T g
£ 04 S0 =
2 7]
c |
g z
E 02 $20 g
° 8
0.0 50
2021 2022 2023 2024
Fiscal Year

mmm Sean A. McCarthy, D. Phil. Compensation Actually Paid Average Non-PEO NEO Compensation Actually Paid
—a— CytomX Therapeutics, Inc. TSR

Relationship Between PEQO and Non-PEO NEO Compensation Actually Paid and Net Income

The following chart sets forth the relationship between Compensation Actually Paid to our PEO, the average of
Compensation Actually Paid to our Non-PEO NEOs, and our Net Income during the three most recently completed
fiscal years.

PEO and Average Non-PEO NEO Compensation Actually Paid
Versus Net Income
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information about the securities authorized for issuance under our equity
compensation plans as of December 31, 2024, which consisted of our 2010 Stock Incentive Plan, 2011 Stock
Incentive Plan, as amended, 2015 Equity Incentive Plan, 2015 Employee Stock Purchase Plan and 2019
Employment Inducement Incentive Plan:

Number of shares
remaining available

Number of shares . for future issuance
to be issued upon Weighted-average under equity
exercise of exercise price of  compensation plans
outstanding outstanding (excluding
options, options, securities reflected
warrants and rights Warrants and rights in column (a))
Plan category (a) (b)(l) ()
Equity compensation plans approved by stockholders®) 13,409,661 6.2 2,319,648
Employee Stock Purchase Plan® — — 556,352
Equity compensation plans not approved by stockholders® 1,152,400 — 1,658,672
Total 14,562,061 4,534,672

(1) Represents the weighted average exercise price solely with respect to outstanding stock options.

(2) 1In 2010, the Company adopted its 2010 Stock Incentive Plan (the “2010 Plan”) which provided for the granting of stock options to
employees, directors and consultants of the Company. In February 2012, the Company adopted its 2011 Stock Incentive Plan (the “2011
Plan”). The 2011 Plan is divided into two separate equity programs, an option and stock appreciation rights grant program and a stock
award program. In conjunction with adopting the 2011 Plan, the Company discontinued the 2010 Plan and released the shares reserved and
still available under that plan. In connection with the consummation of the IPO in October 2015, the board of directors adopted the
Company’s 2015 Equity Incentive Plan (the “2015 Plan”) and the Company’s 2015 Employee Stock Purchase Plan (the “ESPP”). In
conjunction with adopting the 2015 Plan, the Company discontinued the 2011 Plan with respect to new equity awards. The number of
shares available for issuance under our 2015 Plan automatically increased on January 1, 2024 and January 1, 2025 by the lesser of 4% of
the outstanding shares of our common stock as of such date or such smaller number of shares determined by our Board.

(3) The maximum number of shares of our common stock that could be issued with respect to the current purchase period under the ESPP
which ends on May 31, 2025 is 121,853 shares and is not captured in column (a).

(4) In September 2019, the Board adopted the 2019 Employment Inducement Incentive Plan (the “2019 Plan”) which provides for the grant of
stock options and other equity awards to any employee who has not previously been an employee or director of the Company or who is
commencing employment with the Company following a bona fide period of nonemployment by the Company (the “2019 Plan” and
collectively with the 2010 Plan, 2011 Plan and 2015 Plan, the “Plans”). For a detailed discussion of the Plans, please see the discussion of
option awards contained in the Stock-based Compensation sub-section under Note 13 to our financial statements included in our annual
report on Form 10-K for the year ended December 31, 2024.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The material in this report is being furnished and shall not be deemed “‘filed” with the Securities and Exchange
Commission (SEC) for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (Exchange Act),
or otherwise subject to the liability of that section, nor shall the material in this section be deemed to be “soliciting
material” or incorporated by reference in any registration statement or other document filed with the SEC under the
Securities Act of 1933, as amended, or the Exchange Act, except as otherwise expressly stated in such filing.

The audit committee is currently comprised of three non-employee directors, Matthew P. Young, who chairs the
committee, Mani Mohindru, Ph.D. and Halley Gilbert. The audit committee has the responsibility and authority
described in the audit committee charter, which has been approved by the Board. A copy of the audit committee
charter is available on our website at www.cytomx.com.

The audit committee is responsible for assessing the information provided by management and our independent
registered public accounting firm in accordance with its business judgment. Management is responsible for the
preparation, presentation and integrity of our financial statements and for the appropriateness of the accounting
principles and reporting policies that are used. Management is also responsible for testing the system of internal
controls and reports to the audit committee on any significant deficiencies found. Our independent registered public
accounting firm, Ernst & Young LLP, is responsible for auditing the annual financial statements and for reviewing
the unaudited interim financial statements.

In fulfilling its oversight responsibilities, the audit committee has reviewed and discussed the audited financial
statements in our Annual Report on Form 10-K for the year ended December 31, 2024, with both management and
our independent registered public accounting firm. The audit committee’s review included a discussion of the quality
and integrity of the accounting principles, the reasonableness of significant estimates and judgments and the clarity
of disclosures in the financial statements.

The audit committee reviewed with our independent registered public accounting firm the overall scope and
plan of the audit. In addition, it met with our independent registered public accounting firm, with and without
management present, to discuss the results of our registered public accounting firm’s examination, the overall
quality of our financial reporting and such other matters as are required to be discussed under the applicable
requirements of the Public Company Accounting Oversight Board (“PCAOB”) and the Securities and Exchange
Commission.

The audit committee has discussed with Ernst & Young LLP that firm’s independence from management and
our company, including the matters in the written disclosures regarding independence from Ernst & Young LLP
required by applicable requirements of the PCAOB. The audit committee has also considered the compatibility of
audit related and tax services with the auditors’ independence. Based on its evaluation, the audit committee has
selected Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2025.

In reliance on the reviews and discussions referred to above, the audit committee recommended to the Board,
and the Board approved, the inclusion of the audited financial statements and management’s assessment of the
effectiveness of our internal controls over financial reporting in the Annual Report on Form 10-K for the year ended
December 31, 2024, filed with the SEC.

Audit Committee

Matthew P. Young (chairman)
Mani Mohindru, Ph.D.
Halley Gilbert
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OTHER MATTERS

The Board knows of no other matters that will be presented for consideration at the annual meeting. If any other
matters are properly brought before the meeting, it is the intention of the persons named in the accompanying proxy
to vote on such matters in accordance with their best judgment.

ADDITIONAL INFORMATION

Our website address is http://www.cytomx.com. The information in, or that can be accessed through, our
website is not deemed to be incorporated by reference into this proxy statement.

Our annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K
and amendments to those reports are available, free of charge, on or through our website as soon as
reasonably practicable after we electronically file such material with, or furnish it to, the SEC. The SEC
maintains an internet site that contains reports, proxy and information statements and other information
regarding our filings at www.sec.gov. In addition, a copy of our Annual Report on Form 10-K for the fiscal
year ended December 31, 2024, filed with the SEC is available without charge upon written request to:
Assistant Secretary, CytomX Therapeutics, Inc., at 151 Oyster Point Boulevard, Suite 400, South San
Francisco, CA 94080.

By Order of the Board of Directors

/s/ Christopher W. Ogden

Christopher W. Ogden
Chief Financial Officer and Assistant Secretary

April 28, 2025
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Appendix A
CYTOMX THERAPEUTICS, INC.
AMENDED AND RESTATED 2015 EQUITY INCENTIVE PLAN

Adopted by Board: September 17, 2015
Approved by Stockholders: October 2, 2015
Amended and Restated: March 19, 2025

I. INTRODUCTION

1.1 Purposes. This CytomX Therapeutics, Inc. Amended and Restated 2015 Equity Incentive Plan as set
forth herein (this “Plan”’) amends, restates and supersedes the CytomX Therapeutics, Inc. 2015 Equity Incentive Plan
effective as of the date the stockholders of the Company approve this Plan. The purposes of this Plan are (i) to align
the interests of the Company’s stockholders and the recipients of awards under this Plan by increasing the
proprietary interest of such recipients in the Company’s growth and success, (ii) to advance the interests of the
Company by attracting and retaining Non-Employee Directors, officers, employees and other service providers and
(iii) to motivate such persons to act in the long-term best interests of the Company and its stockholders.

1.2 Certain Definitions.

“Agreement” shall mean an electronic or written agreement evidencing an award hereunder between the
Company and the recipient of such award.

“Board” shall mean the Board of Directors of the Company.

“Bonus Shares” shall mean Shares which are not subject to a Restriction Period or Performance Measures.
“Bonus Share Award” shall mean an award of Bonus Shares under this Plan.

“Change in Control” shall have the meaning set forth in Section 5.8(b).

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

“Committee” shall mean the Committee designated by the Board, or a subcommittee thereof, consisting of
two or more members of the Board, each of whom is intended to be (i) a “Non-Employee Director” within the
meaning of Rule 16b-3 under the Exchange Act, and (ii) “independent” within the meaning of the rules of the
Nasdaq Stock Exchange or any other stock exchange on which Shares are then traded.

“Company” shall mean CytomX Therapeutics, Inc., a Delaware corporation, or any successor thereto.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Fair Market Value” shall mean the closing transaction price of a Share as reported on the Nasdaq Stock
Exchange on the date as of which such value is being determined or, if Shares are not listed on the Nasdaq Stock
Exchange, the closing transaction price of a Share on the principal national stock exchange on which Shares are
traded on the date as of which such value is being determined or, if there shall be no reported transactions for such
date, on the next preceding date for which transactions were reported; provided, however, that if Shares are not listed
on a national stock exchange or if Fair Market Value for any date cannot be so determined, Fair Market Value shall
be determined by the Committee by whatever means or method as the Committee, in the good faith exercise of its
discretion, shall at such time deem appropriate and in compliance with Section 409A of the Code.

“Free-Standing SAR” shall mean an SAR which is not granted in tandem with, or by reference to, an option,
which entitles the holder thereof to receive, upon exercise, Shares (which may be Restricted Shares) or, to the extent
provided in the applicable Agreement, cash or a combination thereof, with an aggregate value equal to the excess of
the Fair Market Value of one Share on the date of exercise over the base price of such SAR, multiplied by the
number of such SARs which are exercised.

“Incentive Stock Option” shall mean an option to purchase Shares that meets the requirements of Section 422
of the Code, or any successor provision, which is intended by the Committee to constitute an Incentive Stock
Option.

“Incumbent Director” shall have the meaning set forth in Section 5.8(b)(iii).
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“Initial Public Offering” shall mean the initial public offering of the Company registered on Form S-1 (or any
successor form under the Securities Act of 1933, as amended).

“Non-Employee Director” shall mean any director of the Company who is not an officer or employee of the
Company or any Subsidiary.

“Nonqualified Option” shall mean an option to purchase Shares which is not an Incentive Stock Option.

“Performance Measures” shall mean the criteria and objectives, established by the Committee, which shall be
satisfied or met (i) as a condition to the grant or exercisability of all or a portion of an option or SAR or (ii) during
the applicable Restriction Period or Performance Period as a condition to the vesting of the holder’s interest, in the
case of a Restricted Share Award, of the Shares subject to such award, or, in the case of a Restricted Share Unit
Award or Performance Unit Award, to the holder’s receipt of the Shares subject to such award or of payment with
respect to such award. Each such criterion or objective may be expressed on an absolute or relative basis and may
include comparisons based on current internal targets, the past performance of the Company (including the
performance of one or more subsidiaries, divisions, or operating units) or the past or current performance of other
companies (or a combination of such past and current performance). In addition to the ratios specifically enumerated
above, performance goals may include comparisons relating to capital (including, but not limited to, the cost of
capital), shareholders’ equity, shares outstanding, assets or net assets, sales, or any combination thereof. The
applicable performance measures may be applied on a pre-or post-tax basis. In the sole discretion of the Committee,
the Committee may amend or adjust the Performance Measures or other terms and conditions of an outstanding
award in recognition of any Adjustment Events. The performance goals may consist of any objective or subjective
corporate-wide or subsidiary, division, operating unit or individual measures, whether or not listed herein.
Performance goals shall be subject to such other special rules and conditions as the Committee may establish at any
time.

“Performance Period” shall mean any period designated by the Committee during which (i) the Performance
Measures applicable to an award shall be measured and (ii) the conditions to vesting applicable to an award shall
remain in effect.

“Performance Unit” shall mean a right to receive, contingent upon the attainment of specified Performance
Measures within a specified Performance Period, a specified cash amount or, in lieu thereof and to the extent set
forth in the applicable award Agreement, Shares having a Fair Market Value equal to such cash amount.

“Performance Unit Award” shall mean an award of Performance Units under this Plan.

“Restricted Shares” shall mean Shares which are subject to a Restriction Period and which may, in addition
thereto, be subject to the attainment of specified Performance Measures within a specified Performance Period.

“Restricted Share Award” shall mean an award of Restricted Shares under this Plan.

“Restricted Share Unit” shall mean a right to receive one Share or, in lieu thereof and to the extent set forth in
the applicable award Agreement, the Fair Market Value of such Share in cash, which shall be contingent upon the
expiration of a specified Restriction Period and which may, in addition thereto, be contingent upon the attainment of
specified Performance Measures within a specified Performance Period.

“Restricted Share Unit Award” shall mean an award of Restricted Share Units under this Plan.

“Restriction Period” shall mean any period designated by the Committee during which (i) the Shares subject
to a Restricted Share Award may not be sold, transferred, assigned, pledged, hypothecated or otherwise encumbered
or disposed of, except as provided in this Plan or the Agreement relating to such award, or (ii) the conditions to
vesting applicable to a Restricted Share Unit Award shall remain in effect.

“SAR” shall mean a share appreciation right which may be a Free-Standing SAR or a Tandem SAR.

“Share” shall mean a share of the Common Stock, $0.00001 par value per share, of the Company, and all rights
appurtenant thereto.

“Share Award” shall mean a Bonus Share Award, Restricted Share Award or Restricted Share Unit Award.

“Subsidiary” shall mean any corporation, limited liability company, partnership, joint venture or similar entity
in which the Company owns, directly or indirectly, an equity interest possessing more than 50% of the combined
voting power of the total outstanding equity interests of such entity.
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“Substitute Award” shall mean an award granted under this Plan upon the assumption of;, or in substitution for,
outstanding equity awards previously granted by a company or other entity in connection with a corporate
transaction, including a merger, combination, consolidation or acquisition of property or stock; provided, however,
that in no event shall the term “Substitute Award” be construed to refer to an award made in connection with the
cancellation and repricing of an option or SAR.

“Tandem SAR” shall mean an SAR which is granted in tandem with, or by reference to, an option (including a
Nonqualified Option granted prior to the date of grant of the SAR), which entitles the holder thereof to receive, upon
exercise of such SAR and surrender for cancellation of all or a portion of such option, Shares (which may be
Restricted Shares) or, to the extent provided in the applicable Agreement, cash or a combination thereof, with an
aggregate value equal to the excess of the Fair Market Value of one Share on the date of exercise over the base price
of such SAR, multiplied by the number of Shares subject to such option, or portion thereof, which is surrendered.

“Tax Date” shall have the meaning set forth in Section 5.5.

“Ten Percent Holder” shall have the meaning set forth in Section 2.1(a).

1.3 Administration. This Plan shall be administered by the Committee. Any one or a combination of the
following awards may be made under this Plan to eligible persons: (i) options to purchase Shares in the form of
Incentive Stock Options or Nonqualified Options, (i) SARs in the form of Tandem SARs or Free-Standing SARs,
(iii) Share Awards in the form of Bonus Shares, Restricted Shares or Restricted Share Units and (iv) Performance
Units. The Committee shall, subject to the terms of this Plan, select eligible persons for participation in this Plan and
determine the form, amount and timing of each award to such persons and, if applicable, the number of Shares, the
number of SARs, the number of Restricted Share Units and the number of Performance Units subject to such an
award, the exercise price or base price associated with the award, the time and conditions of exercise or settlement
of the award and all other terms and conditions of the award, including, without limitation, the form of the
Agreement evidencing the award. The Committee may, in its sole discretion and for any reason at any time, take
action such that (i) any or all outstanding options and SARs shall become exercisable in part or in full, (ii) all or a
portion of the Restriction Period applicable to any outstanding Restricted Shares or Restricted Share Units shall
lapse, (iii) all or a portion of the Performance Period applicable to any outstanding award shall lapse and (iv) the
Performance Measures (if any) applicable to any outstanding award shall be deemed to be satisfied at the target or
any other level. The Committee shall, subject to the terms of this Plan, interpret this Plan and the application thereof,
establish rules and regulations it deems necessary or desirable for the administration of this Plan and may impose,
incidental to the grant of an award, conditions with respect to the award. All such interpretations, rules, regulations
and conditions shall be conclusive and binding on all parties.

The Committee may delegate some or all of its power and authority hereunder to the Board or, subject to
applicable law, to the Chief Executive Officer and President or such other executive officer as the Committee deems
appropriate; provided, however, that the Committee may not delegate its power and authority to the President and
Chief Executive Officer or other executive officer of the Company with regard to the selection for participation in
this Plan of an officer, director or other person subject to Section 16 of the Exchange Act or decisions concerning the
timing, pricing or amount of an award to such an officer, director or other person.

To the fullest extent permitted by law and the Company’s Certificate of Incorporation or By-Laws, no member
of the Board or Committee, and neither the Chief Executive Officer and President or any other executive officer to
whom the Committee delegates any of its power and authority hereunder, shall be liable for any act, omission,
interpretation, construction or determination made in connection with this Plan in good faith, and the members of the
Board and the Committee and the Chief Executive Officer and President and any other executive officer shall be
entitled to indemnification and reimbursement by the Company in respect of any claim, loss, damage or expense
(including attorneys’ fees) arising therefrom to the full extent permitted by law (except as otherwise may be
provided in the Company’s Certificate of Incorporation or By-Laws, each as may be amended from time to time)
and under any directors’ and officers’ liability insurance that may be in effect from time to time.

A majority of the Committee shall constitute a quorum. The acts of the Committee shall be either (i) acts of a
majority of the members of the Committee present at any meeting at which a quorum is present or (ii) acts approved
in writing by all of the members of the Committee without a meeting.

1.4 Eligibility. Participants in this Plan shall consist of such officers, Non-Employee Directors, employees,
consultants, agents and independent contractors, and persons expected to become officers, Non-Employee Directors,
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employees, consultants, agents, and independent contractors of the Company and its Subsidiaries as the Committee
in its sole discretion may select from time to time. The Committee’s selection of a person to participate in this Plan
at any time shall not require the Committee to select such person to participate in this Plan at any other time. For
purposes of this Plan and except as otherwise provided for in an Agreement, references to employment by the
Company shall also mean employment by a Subsidiary, and references to employment shall include service as a
Non-Employee Director or independent contractor. The Committee shall determine, in its sole discretion, the extent
to which a participant shall be considered employed during any periods during which such participant is on an
approved leave of absence.

1.5 Shares Available. Subject to adjustment as provided in Section 5.7 and to all other limits set forth in this
Section 1.5, as of the Effective Date, 6,300,000 Shares shall be available for awards under this Plan, other than
Substitute Awards. The number of Shares that remain available for future grants under the Plan shall be reduced by
the sum of the aggregate number of Shares which become subject to outstanding options, outstanding Free-Standing
SARs and outstanding Share Awards and delivered upon the settlement of Performance Units granted on or after the
Effective Date. To the extent that Shares subject to an outstanding option, SAR, Share Award or other award granted
under the Plan (including grants made under the Plan prior to the amendment and restatement set forth herein) or the
Company’s 2019 Employment Inducement Incentive Plan (the “Inducement Plan™) are not issued or delivered by
reason of (i) the expiration, termination, cancellation or forfeiture of such award (excluding Shares subject to an
option cancelled upon settlement in Shares of a related tandem SAR or Shares subject to a tandem SAR cancelled
upon exercise of a related option) or (ii) the settlement of such award in cash, then such Shares shall be available
under this Plan, other than for grants of Incentive Stock Options under this Plan. Subject to the limit set forth above
and to adjustment as provided in Section 5.7, the aggregate maximum number of Shares that may be issued pursuant
to the exercise of Incentive Stock Options will be 25,000,000 Shares.

Notwithstanding anything in this Section 1.5 to the contrary, Shares subject to an award under this Plan or the
Inducement Plan may not be made available for issuance under this Plan if such shares are: (i) shares that were
subject to a Share-settled SAR and were not issued upon the net settlement or net exercise of such SAR, (ii) shares
used to pay the exercise price of an option, (iii) shares delivered to or withheld by the Company to pay withholding
taxes related to an award under this Plan or the Inducement Plan, or (iv) shares repurchased on the open market with
the proceeds of an option exercise.

The number of Shares for awards under this Plan shall not be reduced by (i) the number of Shares subject to
Substitute Awards or (ii) available shares under a stockholder approved plan of a company or other entity which was
a party to a corporate transaction with the Company (as appropriately adjusted to reflect such corporate transaction)
which become subject to awards granted under this Plan (subject to applicable stock exchange requirements).

Shares to be delivered under this Plan shall be made available from authorized and unissued Shares, or
authorized and issued Shares reacquired and held as treasury shares or otherwise or a combination thereof.

II. OPTIONS AND SHARE APPRECIATION RIGHTS

2.1 Options. The Committee may, in its discretion, grant options to purchase Shares to such eligible persons
as may be selected by the Committee. Each option, or portion thereof, that is not an Incentive Stock Option, shall be
a Nonqualified Option. To the extent that the aggregate Fair Market Value (determined as of the date of grant) of
Shares with respect to which options designated as Incentive Stock Options are exercisable for the first time by a
participant during any calendar year (under this Plan or any other plan of the Company, or any parent or Subsidiary)
exceeds the amount (currently $100,000) established by the Code, such options shall constitute Nonqualified
Options.

Options shall be subject to the following terms and conditions and shall contain such additional terms and
conditions, not inconsistent with the terms of this Plan, as the Committee shall deem advisable:

(a) Number of Shares and Purchase Price. The number of Shares subject to an option and the purchase
price per Share purchasable upon exercise of the option shall be determined by the Committee; provided,
however, that the purchase price per Share purchasable upon exercise of an option shall not be less than
100% of the Fair Market Value of a Share on the date of grant of such option; provided further, that if an
Incentive Stock Option shall be granted to any person who, at the time such option is granted, owns capital
stock possessing more than 10 percent of the total combined voting power of all classes of capital stock of the
Company (or of any parent or Subsidiary) (a “Ten Percent Holder”), the purchase price per Share shall not be
less than the price (currently 110% of Fair Market Value) required by the Code in order to constitute an
Incentive Stock Option.
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Notwithstanding the foregoing, in the case of an option that is a Substitute Award, the purchase price per Share
of the Shares subject to such option may be less than 100% of the Fair Market Value per Share on the date of grant,
provided, that the excess of: (a) the aggregate Fair Market Value (as of the date such Substitute Award is granted) of
the shares subject to the Substitute Award, over (b) the aggregate purchase price thereof does not exceed the excess
of: (x) the aggregate fair market value (as of the time immediately preceding the transaction giving rise to the
Substitute Award, such fair market value to be determined by the Committee) of the shares of the predecessor
company or other entity that were subject to the grant assumed or substituted for by the Company, over (y) the
aggregate purchase price of such shares.

(b) Option Period and Exercisability. The period during which an option may be exercised shall be
determined by the Committee; provided, however, that no option shall be exercised later than ten years after its
date of grant; provided further, that if an Incentive Stock Option shall be granted to a Ten Percent Holder, such
option shall not be exercised later than five years after its date of grant. The Committee may, in its discretion,
establish Performance Measures which shall be satisfied or met as a condition to the grant of an option or to the
exercisability of all or a portion of an option. The Committee shall determine whether an option shall become
exercisable in cumulative or non-cumulative installments and in part or in full at any time. An exercisable
option, or portion thereof, may be exercised only with respect to whole Shares. Prior to the exercise of an
option, the holder of such option shall have no rights as a stockholder of the Company with respect to the
Shares subject to such option.

(c) Method of Exercise. An option may be exercised (i) by giving written notice to the Company
specifying the number of whole Shares to be purchased and accompanying such notice with payment therefor
in full (or arrangement made for such payment to the Company’s satisfaction) either (A) in cash, (B) by
delivery (either actual delivery or by attestation procedures established by the Company) of Shares having a
Fair Market Value, determined as of the date of exercise, equal to the aggregate purchase price payable by
reason of such exercise, (C) authorizing the Company to withhold whole Shares which would otherwise be
delivered having an aggregate Fair Market Value, determined as of the date of exercise, equal to the amount
necessary to satisfy such obligation, (D) in cash by a broker-dealer acceptable to the Company to whom the
optionee has submitted an irrevocable notice of exercise or (E) a combination of (A), (B) and (C), in each case
to the extent set forth in the Agreement relating to the option, (ii) if applicable, by surrendering to the Company
any Tandem SARs which are cancelled by reason of the exercise of the option and (iii) by executing such
documents as the Company may reasonably request. Any fraction of a Share which would be required to pay
such purchase price shall be disregarded and the remaining amount due shall be paid in cash by the optionee.
No Shares shall be issued and no certificate representing Shares shall be delivered until the full purchase price
therefor and any withholding taxes thereon, as described in Section 5.5, have been paid (or arrangement made
for such payment to the Company’s satisfaction).

2.2 Share Appreciation Rights. The Committee may, in its discretion, grant SARs to such eligible persons as
may be selected by the Committee. The Agreement relating to an SAR shall specify whether the SAR is a Tandem
SAR or a Free-Standing SAR.

SARs shall be subject to the following terms and conditions and shall contain such additional terms and
conditions, not inconsistent with the terms of this Plan, as the Committee shall deem advisable:

(a) Number of SARs and Base Price. The number of SARs subject to an award shall be determined by
the Committee. Any Tandem SAR related to an Incentive Stock Option shall be granted at the same time that
such Incentive Stock Option is granted. The base price of a Tandem SAR shall be the purchase price per Share
of the related option. The base price of a Free-Standing SAR shall be determined by the Committee; provided,
however, that such base price shall not be less than 100% of the Fair Market Value of a Share on the date of
grant of such SAR.

Notwithstanding the foregoing, in the case of an SAR that is a Substitute Award, the base price per Share
of the Shares subject to such SAR may be less than 100% of the Fair Market Value per Share on the date of
grant, provided, that the excess of: (a) the aggregate Fair Market Value (as of the date such Substitute Award is
granted) of the Shares subject to the Substitute Award, over (b) the aggregate base price thereof does not exceed
the
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excess of: (x) the aggregate fair market value (as of the time immediately preceding the transaction giving rise
to the Substitute Award, such fair market value to be determined by the Committee) of the shares of the
predecessor company or other entity that were subject to the grant assumed or substituted for by the Company,
over (y) the aggregate base price of such shares.

(b) Exercise Period and Exercisability. The period for the exercise of an SAR shall be determined by the
Committee; provided, however, that no Tandem SAR shall be exercised later than the expiration, cancellation,
forfeiture or other termination of the related option and no Free-Standing SAR shall be exercised later than
ten years after its date of grant. The Committee may, in its discretion, establish Performance Measures which
shall be satisfied or met as a condition to the grant of an SAR or to the exercisability of all or a portion of an
SAR. The Committee shall determine whether an SAR may be exercised in cumulative or non-cumulative
installments and in part or in full at any time. An exercisable SAR, or portion thereof, may be exercised, in the
case of a Tandem SAR, only with respect to whole Shares and, in the case of a Free-Standing SAR, only with
respect to a whole number of SARs. If an SAR is exercised for shares of Restricted Shares, a certificate or
certificates representing such Restricted Shares shall be issued in accordance with Section 3.3(c), or such shares
shall be transferred to the holder in book entry form with restrictions on the Shares duly noted, and the holder
of such Restricted Shares shall have such rights of a stockholder of the Company as determined pursuant to
Section 3.3(d). Prior to the exercise of an SAR, the holder of such SAR shall have no rights as a stockholder of
the Company with respect to the Shares subject to such SAR.

(c) Method of Exercise. A Tandem SAR may be exercised (i) by giving written notice to the Company
specifying the number of whole SARs which are being exercised, (ii) by surrendering to the Company any
options which are cancelled by reason of the exercise of the Tandem SAR and (iii) by executing such
documents as the Company may reasonably request. A Free-Standing SAR may be exercised (A) by giving
written notice to the Company specifying the whole number of SARs which are being exercised and (B) by
executing such documents as the Company may reasonably request. No Shares shall be issued and no
certificate representing Shares shall be delivered until any withholding taxes thereon, as described in
Section 5.5, have been paid (or arrangement made for such payment to the Company’s satisfaction).

2.3 Termination of Employment or Service. All of the terms relating to the exercise, cancellation or other
disposition of an option or SAR (i) upon a termination of employment with or service to the Company of the holder
of such option or SAR, as the case may be, whether by reason of disability, retirement, death or any other reason, or
(i) during a paid or unpaid leave of absence, shall be determined by the Committee and set forth in the applicable
award Agreement.

2.4 Repricing of Options and SARs. The Committee may not amend or replace any previously granted
option or SAR in a transaction that constitutes a repricing within the meaning of the rules of the Nasdaq Stock
Exchange or any other stock exchange on which Shares are then traded, without prior approval of the stockholders
of the Company.

III. SHARE AWARDS

3.1 Share Awards. The Committee may, in its discretion, grant Share Awards to such eligible persons as may
be selected by the Committee. The Agreement relating to a Share Award shall specify whether the Share Award is a
Bonus Share Award, Restricted Share Award or Restricted Share Unit Award.

3.2 Terms of Bonus Share Awards. The number of Shares subject to a Bonus Share Award shall be
determined by the Committee. Bonus Share Awards shall not be subject to any Restriction Periods or Performance
Measures. Upon the grant of a Bonus Share Award, subject to the Company’s right to require payment of any taxes
in accordance with Section 5.5, a certificate or certificates evidencing ownership of the requisite number of Shares
shall be delivered to the holder of such award.

3.3 Terms of Restricted Share Awards. Restricted Share Awards shall be subject to the following terms and
conditions and shall contain such additional terms and conditions, not inconsistent with the terms of this Plan, as the
Committee shall deem advisable.

(a) Number of Shares and Other Terms. The number of Shares subject to a Restricted Share Award and
the Restriction Period, Performance Period (if any) and Performance Measures (if any) applicable to a
Restricted Share Award shall be determined by the Committee.
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(b) Vesting and Forfeiture. The Agreement relating to a Restricted Share Award shall provide, in the
manner determined by the Committee, in its discretion, and subject to the provisions of this Plan, for the
vesting of the Shares subject to such award (i) if the holder of such award remains continuously in the
employment or service of the Company during the specified Restriction Period and (ii) if specified Performance
Measures (if any) are satisfied or met during a specified Performance Period, and for the forfeiture of the
Shares subject to such award (x) if the holder of such award does not remain continuously in the employment
or service of the Company during the specified Restriction Period or (y) if specified Performance Measures (if
any) are not satisfied or met during a specified Performance Period.

(c) Share Issuance. During the Restriction Period, the Restricted Shares shall be held by a custodian in
book entry form with restrictions on such Shares duly noted or, alternatively, a certificate or certificates
representing a Restricted Share Award shall be registered in the holder’s name and may bear a legend, in
addition to any legend which may be required pursuant to Section 5.6, indicating that the ownership of the
Shares represented by such certificate is subject to the restrictions, terms and conditions of this Plan and the
Agreement relating to the Restricted Share Award. All such certificates shall be deposited with the Company,
together with stock powers or other instruments of assignment (including a power of attorney), each endorsed
in blank with a guarantee of signature if deemed necessary or appropriate, which would permit transfer to the
Company of all or a portion of the Shares subject to the Restricted Share Award in the event such award is
forfeited in whole or in part. Upon termination of any applicable Restriction Period (and the satisfaction or
attainment of applicable Performance Measures), subject to the Company’s right to require payment of any
taxes in accordance with Section 5.5, the restrictions shall be removed from the requisite number of any Shares
that are held in book entry form, and all certificates evidencing ownership of the requisite number of Shares
shall be delivered to the holder of such award.

(d) Rights with Respect to Restricted Share Awards. Unless otherwise set forth in the Agreement relating
to a Restricted Share Award, and subject to the terms and conditions of a Restricted Share Award, the holder of
such award shall have all rights as a stockholder of the Company, including, but not limited to, voting rights,
the right to receive dividends and the right to participate in any capital adjustment applicable to all holders of
Shares; provided, however, that (i) a distribution with respect to Shares, other than a regular cash dividend, and
(i1) a regular cash dividend with respect to Shares that are subject to performance-based vesting conditions, in
each case, shall be deposited with the Company and shall be subject to the same restrictions as the Shares with
respect to which such distribution was made; provided, further, that holders of unvested Shares shall not have
any rights to regular cash dividends or dividend equivalents with respect to such unvested Shares, and any cash
dividends or dividend equivalent shall not be accrued and paid until such unvested Shares become vested
Shares.

3.4 Terms of Restricted Share Unit Awards. Restricted Share Unit Awards shall be subject to the following
terms and conditions and shall contain such additional terms and conditions, not inconsistent with the terms of this
Plan, as the Committee shall deem advisable.

(a) Number of Shares and Other Terms. The number of Shares subject to a Restricted Share Unit Award
and the Restriction Period, Performance Period (if any) and Performance Measures (if any) applicable to a
Restricted Share Unit Award shall be determined by the Committee.

(b) Vesting and Forfeiture. The Agreement relating to a Restricted Share Unit Award shall provide, in the
manner determined by the Committee, in its discretion, and subject to the provisions of this Plan, for the
vesting of such Restricted Share Unit Award (i) if the holder of such award remains continuously in the
employment or service of the Company during the specified Restriction Period and (ii) if specified Performance
Measures (if any) are satisfied or met during a specified Performance Period, and for the forfeiture of the
Shares subject to such award (x) if the holder of such award does not remain continuously in the employment
or service of the Company during the specified Restriction Period or (y) if specified Performance Measures (if
any) are not satisfied or met during a specified Performance Period.

(c) Settlement of Vested Restricted Share Unit Awards. The Agreement relating to a Restricted Share
Unit Award shall specify (i) whether such award may be settled in Shares or cash or a combination thereof and
(i1) whether the holder thereof shall be entitled to receive, on a current or deferred basis, dividend equivalents,
and, if determined by the Committee, interest on, or the deemed reinvestment of, any deferred dividend
equivalents, with respect to the number of Shares subject to such award. Any dividend equivalents with respect
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to Restricted Share Units that are subject to performance-based vesting conditions shall be subject to the same
restrictions as such Restricted Share Units. Prior to the settlement of a Restricted Share Unit Award, the holder
of such award shall have no rights as a stockholder of the Company with respect to the Shares subject to such
award.

3.5 Termination of Employment or Service. All of the terms relating to the satisfaction of Performance
Measures and the termination of the Restriction Period or Performance Period relating to a Share Award, or any
forfeiture and cancellation of such award (i) upon a termination of employment or service with the Company of the
holder of such award, whether by reason of disability, retirement, death or any other reason, or (ii) during a paid or
unpaid leave of absence, shall be determined by the Committee and set forth in the applicable award Agreement.

IV. PERFORMANCE UNIT AWARDS

4.1 Performance Unit Awards. The Committee may, in its discretion, grant Performance Unit Awards to
such eligible persons as may be selected by the Committee.

4.2 Terms of Performance Unit Awards. Performance Unit Awards shall be subject to the following terms
and conditions and shall contain such additional terms and conditions, not inconsistent with the terms of this Plan, as
the Committee shall deem advisable.

(a) Number of Performance Units and Performance Measures. The number of Performance Units subject
to a Performance Unit Award and the Performance Measures and Performance Period applicable to a
Performance Unit Award shall be determined by the Committee.

(b) Vesting and Forfeiture. The Agreement relating to a Performance Unit Award shall provide, in the
manner determined by the Committee, in its discretion, and subject to the provisions of this Plan, for the
vesting of such Performance Unit Award if the specified Performance Measures are satisfied or met during the
specified Performance Period and for the forfeiture of such award if the specified Performance Measures are
not satisfied or met during the specified Performance Period.

(c) Settlement of Vested Performance Unit Awards. The Agreement relating to a Performance Unit
Award shall specify whether such award may be settled in Shares (including shares of Restricted Shares) or
cash or a combination thereof. If a Performance Unit Award is settled in Restricted Shares, such Restricted
Shares shall be issued to the holder in book entry form or a certificate or certificates representing such
Restricted Shares shall be issued in accordance with Section 3.3(c) and the holder of such Restricted Shares
shall have such rights as a stockholder of the Company as determined pursuant to Section 3.3(d). Any
dividends or dividend equivalents with respect to a Performance Unit Award shall be subject to the same
restrictions as such Performance Unit Award. Prior to the settlement of a Performance Unit Award in Shares,
including Restricted Shares, the holder of such award shall have no rights as a stockholder of the Company.

4.3 Termination of Employment or Service. All of the terms relating to the satisfaction of Performance
Measures and the termination of the Performance Period relating to a Performance Unit Award, or any forfeiture and
cancellation of such award (i) upon a termination of employment or service with the Company of the holder of such
award, whether by reason of disability, retirement, death or any other reason, or (ii) during a paid or unpaid leave of
absence, shall be determined by the Committee and set forth in the applicable award Agreement.

V. GENERAL

5.1 Effective Date and Term of Plan. This Plan will become effective on the day the stockholders of the
Company approve this Plan and shall not terminate except by the explicit action of the Board. No Incentive Stock
Option shall be granted after the tenth anniversary of the date this Plan, as amended and restated herein, is adopted
by the Board or approved by the Company’s stockholders, whichever is earlier. Termination of this Plan shall not
affect the terms or conditions of any award granted prior to termination. Awards hereunder may be made at any time
prior to the termination of this Plan.

5.2 Amendments. The Board may amend this Plan as it shall deem advisable, subject to any requirement of
stockholder approval required by applicable law, rule or regulation, including any rule of the Nasdaq Stock
Exchange or any other stock exchange on which Shares are then traded; provided, however, that no amendment may
materially impair the rights of a holder of an outstanding award without the consent of such holder.

5.3 Agreement. Each award under this Plan shall be evidenced by an Agreement setting forth the terms and
conditions applicable to such award. No award shall be valid until an Agreement is executed by the Company and,
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to the extent required by the Company, either executed by the recipient or accepted by the recipient by electronic
means approved by the Company within the time period specified by the Company. Upon such execution or
execution and electronic acceptance, and delivery of the Agreement to the Company, such award shall be effective
as of the effective date set forth in the Agreement.

5.4 Non-Transferability. No award shall be transferable other than by will, the laws of descent and
distribution or pursuant to beneficiary designation procedures approved by the Company or, to the extent expressly
permitted in the Agreement relating to such award, to the holder’s family members, a trust or entity established by
the holder for estate planning purposes or a charitable organization designated by the holder, in each case, without
consideration. Except to the extent permitted by the foregoing sentence or the Agreement relating to an award, each
award may be exercised or settled during the holder’s lifetime only by the holder or the holder’s legal representative
or similar person. Except as permitted by the second preceding sentence, no award may be sold, transferred,
assigned, pledged, hypothecated, encumbered or otherwise disposed of (whether by operation of law or otherwise)
or be subject to execution, attachment or similar process. Upon any attempt to so sell, transfer, assign, pledge,
hypothecate, encumber or otherwise dispose of any award, such award and all rights thereunder shall immediately
become null and void.

5.5 Tax Withholding. The Company shall have the right to require, prior to the issuance or delivery of any
Shares or the payment of any cash pursuant to an award made hereunder, payment by the holder of such award of
any federal, state, local or other taxes which may be required to be withheld or paid in connection with such award.
An Agreement may provide that (i) the Company shall withhold whole Shares which would otherwise be delivered
to a holder, having an aggregate Fair Market Value determined as of the date the obligation to withhold or pay taxes
arises in connection with an award (the “Tax Date”), or withhold an amount of cash which would otherwise be
payable to a holder, in the amount necessary to satisfy any such obligation or (ii) the holder may satisfy any such
obligation by any of the following means: (A) a cash payment to the Company, (B) delivery (either actual delivery
or by attestation procedures established by the Company) to the Company of previously owned whole Shares having
an aggregate Fair Market Value, determined as of the Tax Date, equal to the amount necessary to satisfy any such
obligation, (C) authorizing the Company to withhold whole Shares which would otherwise be delivered having an
aggregate Fair Market Value, determined as of the Tax Date, or withhold an amount of cash which would otherwise
be payable to a holder, equal to the amount necessary to satisfy any such obligation, (D) in the case of the exercise
of an option and except as may be prohibited by applicable law, a cash payment by a broker-dealer acceptable to the
Company to whom the optionee has submitted an irrevocable notice of exercise or (E) any combination of (A), (B)
and (C), in each case to the extent set forth in the Agreement relating to the award. Shares to be delivered or
withheld may not have an aggregate Fair Market Value in excess of the amount determined by applying the
minimum statutory withholding rate. Any fraction of a Share which would be required to satisfy such an obligation
shall be disregarded and the remaining amount due shall be paid in cash by the holder.

5.6 Restrictions on Shares. Each award made hereunder shall be subject to the requirement that if at any
time the Company determines that the listing, registration or qualification of the Shares subject to such award upon
any securities exchange or under any law, or the consent or approval of any governmental body, or the taking of any
other action is necessary or desirable as a condition of, or in connection with, the delivery of shares thereunder, such
shares shall not be delivered unless such listing, registration, qualification, consent, approval or other action shall
have been effected or obtained, free of any conditions not acceptable to the Company. The Company may require
that certificates evidencing Shares delivered pursuant to any award made hereunder bear a legend indicating that the
sale, transfer or other disposition thereof by the holder is prohibited except in compliance with the Securities Act of
1933, as amended, and the rules and regulations thereunder.

5.7 Adjustment. In the event of any equity restructuring (within the meaning of Financial Accounting
Standards Board Accounting Standards Codification Topic 718, Compensation—Stock Compensation) that causes
the per Share value of Shares to change after the effectiveness of the Initial Public Offering, such as a stock
dividend, stock split, spinoff, rights offering or recapitalization through an extraordinary dividend, the number and
class of securities available under this Plan or specified in any section of this Plan, the terms of each outstanding
option and SAR (including the number and class of securities subject to each outstanding option or SAR and the
purchase price or base price per share), the terms of each outstanding Restricted Stock Award and Restricted Stock
Unit Award (including the number and class of securities subject thereto), and the terms of each outstanding
Performance Unit Award shall be appropriately adjusted by the Committee, such adjustments to be made in the case
of outstanding options and SARs without an increase in the aggregate purchase price or base price and in accordance
with
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Section 409A of the Code. In the event of any other change in corporate capitalization, including a merger,
consolidation, reorganization, or partial or complete liquidation of the Company, such equitable adjustments
described in the foregoing sentence may be made as determined to be appropriate and equitable by the Committee to
prevent dilution or enlargement of rights of participants. In either case, the decision of the Committee regarding any
such adjustment shall be final, binding and conclusive.

5.8 Change in Control.

(a) Subject to the terms of the applicable award Agreement, in the event of a Change in Control, the
Board (as constituted prior to such Change in Control) may, in its discretion:

(i) provide that (A) some or all outstanding options and SARs shall become exercisable in full or in
part, either immediately or upon a subsequent termination of employment or service, (B) the Restriction
Period applicable to some or all outstanding Restricted Share Awards and Restricted Share Unit Awards
shall lapse in full or in part, either immediately or upon a subsequent termination of employment or
service, (C) the Performance Period applicable to some or all outstanding awards shall lapse in full or in
part, and (D) the Performance Measures applicable to some or all outstanding awards shall be deemed to
be satisfied at the target or any other level;

(i) require that shares of the corporation or other entity resulting from such Change in Control, or a
parent thereof, be substituted for some or all of the Shares subject to an outstanding award, with an
appropriate and equitable adjustment to such award as shall be determined by the Board in accordance
with Section 5.7; and/or

(iii) require outstanding awards, in whole or in part, to be surrendered to the Company by the
holder, and to be immediately cancelled by the Company, and to provide for the holder to receive (A) a
cash payment in an amount equal to (i) in the case of an option or an SAR, the number of Shares then
subject to the portion of such option or SAR surrendered multiplied by the excess, if any, of the Fair
Market Value of a Share as of the date of the Change in Control, over the purchase price or base price per
Share subject to such option or SAR, (ii) in the case of a Share Award, the number of Shares then subject
to the portion of such award surrendered multiplied by the Fair Market Value of a Share as of the date of
the Change in Control, and (iii) in the case of a Performance Unit Award, the value of the Performance
Units then subject to the portion of such award surrendered; (B) shares of the corporation or other entity
resulting from such Change in Control, or a parent thereof, having a fair market value not less than the
amount determined under clause (A) above; or (C) a combination of the payment of cash pursuant to
clause (A) above and the issuance of shares pursuant to clause (B) above.

(b) A “Change in Control” of the Company shall be deemed to have occurred upon the occurrence of
any of the following events:

(i) The acquisition, other than from the Company, by any individual, entity or group (within the
meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act) of beneficial ownership (within the meaning
of Rule 13d-3 promulgated under the Exchange Act) of 50% or more of either the then outstanding Shares
of the Company or the combined voting power of the then outstanding voting securities of the Company
entitled to vote generally in the election of directors, but excluding, for this purpose, any such acquisition
by the Company or any of its Subsidiaries, or any employee benefit plan (or related trust) of the Company
or its Subsidiaries, or any corporation with respect to which, following such acquisition, more than 50%
of, respectively, the then outstanding Shares of such corporation and the combined voting power of the
then outstanding voting securities of such corporation entitled to vote generally in the election of all or
substantially all directors is then beneficially owned, directly or indirectly, by the individuals and entities
who were the beneficial owners, respectively, of Shares and voting securities of the Company immediately
prior to such acquisition in substantially the same proportion as their ownership, immediately prior to such
acquisition, of the then outstanding Shares of the Company or the combined voting power of the then
outstanding voting securities of the Company entitled to vote generally in the election of directors, as the
case may be;

(i) The consummation of a reorganization, merger or consolidation of the Company, in each case,
with respect to which all or substantially all of the individuals and entities who were the respective
beneficial owners of Shares and voting securities of the Company immediately prior to such
reorganization,
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merger or consolidation do not, following such reorganization, merger or consolidation, beneficially own,
directly or indirectly, more than 50% of, respectively, the then outstanding Shares and the combined voting
power of the then outstanding voting securities entitled to vote generally in the election of directors, as the
case may be, of the corporation resulting from such reorganization, merger or consolidation;

(i) During any twenty-four (24) month period, individuals who, as of the beginning of such period,
constitute the Board (the “Incumbent Directors”) cease for any reason to constitute at least a majority of
the Board, provided that any person becoming a director subsequent to the beginning of such period whose
election or nomination for election was approved by a vote of at least a majority of the Incumbent
Directors then on the Board (either by a specific vote or by approval of the proxy statement of the
Company in which such person is named as a nominee for director, without written objection to such
nomination) shall be an Incumbent Director; provided, however, that no individual initially elected or
nominated as a director of the Company as a result of an actual or threatened election contest with respect
to directors or as a result of any other actual or threatened solicitation of proxies by or on behalf of any
person other than the Board shall be deemed to be an Incumbent Director; or

(iv) acomplete liquidation or dissolution of the Company or of the sale or other disposition of all or
substantially all of the assets of the Company.

In no event shall a Change in Control include the Initial Public Offering or any bona fide primary or secondary
public offering following the occurrence of the Initial Public Offering.

5.9 Deferrals. The Committee may determine that the delivery of Shares or the payment of cash, or a
combination thereof, upon the exercise or settlement of all or a portion of any award (other than awards of Incentive
Stock Options, Nonqualified Options and SARs) made hereunder shall be deferred, or the Committee may, in its sole
discretion, approve deferral elections made by holders of awards. Deferrals shall be for such periods and upon such
terms as the Committee may determine in its sole discretion, subject to the requirements of Section 409A of the
Code.

5.10 No Right of Participation, Employment or Service. Unless otherwise set forth in an employment
agreement, no person shall have any right to participate in this Plan. Neither this Plan nor any award made hereunder
shall confer upon any person any right to continued employment by or service with the Company, any Subsidiary or
any affiliate of the Company or affect in any manner the right of the Company, any Subsidiary or any affiliate of the

Company to terminate the employment or service of any person at any time without liability hereunder.

5.11 Rights as Stockholder. No person shall have any right as a stockholder of the Company with respect to
any Shares or other equity security of the Company which is subject to an award hereunder unless and until such
person becomes a stockholder of record with respect to such Shares or equity security.

5.12 Designation of Beneficiary. A holder of an award may file with the Committee a written designation of
one or more persons as such holder’s beneficiary or beneficiaries (both primary and contingent) in the event of the
holder’s death or incapacity. To the extent an outstanding option or SAR granted hereunder is exercisable, such
beneficiary or beneficiaries shall be entitled to exercise such option or SAR pursuant to procedures prescribed by the
Committee.

Each beneficiary designation shall become effective only when filed in writing with the Committee during the
holder’s lifetime on a form prescribed by the Committee. The spouse of a married holder domiciled in a community
property jurisdiction shall join in any designation of a beneficiary other than such spouse. The filing with the
Committee of a new beneficiary designation shall cancel all previously filed beneficiary designations.

If a holder fails to designate a beneficiary, or if all designated beneficiaries of a holder predecease the holder,
then each outstanding option and SAR hereunder held by such holder, to the extent exercisable, may be exercised by
such holder’s executor, administrator, legal representative or similar person.

5.13 Governing Law. This Plan, each award hereunder and the related Agreement, and all determinations
made and actions taken pursuant thereto, to the extent not otherwise governed by the Code or the laws of the United
States, shall be governed by the laws of the State of Delaware and construed in accordance therewith without giving
effect to principles of conflicts of laws.

5.14 Non-U.S. Service Providers. Without amending this Plan, the Committee may grant awards to eligible
persons who are foreign nationals on such terms and conditions different from those specified in this Plan as may in
the judgment of the Committee be necessary or desirable to foster and promote achievement of the purposes of this
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Plan and, in furtherance of such purposes the Committee may make such modifications, amendments, procedures,
subplans and the like as may be necessary or advisable to comply with provisions of laws in other countries or
jurisdictions in which the Company or its Subsidiaries operates or has employees or service providers.

5.15 Awards Subject to Clawback. The awards granted under this Plan and any cash payment or Shares
delivered pursuant to an award are subject to forfeiture, recovery by the Company or other action pursuant to the
applicable Agreement or any clawback or recoupment policy which the Company may adopt from time to time,
including without limitation any such policy which the Company may be required to adopt under the Dodd-Frank
Wall Street Reform and Consumer Protection Act and implementing rules and regulations thereunder, or as
otherwise required by law.
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SCANTO

VIEW MATERIALS &VOTE

CYTOMX THERAPEUTICS, INC.
151 OYSTER POINT BLVD VOTE BY INTERNET
SUITE 400 Before The Meeting - Go to www.proxyvote.com or scan the QR Barcode above

SOUTH SAN FRANCISCO, CA 94080

Use the Internet to transmit your votinginstructions and for electronic delivery of information
up until 11:59 p.m. Eastern Time on June 10, 2025. Have your proxy card in hand when
you access the web site and follow the instructions to obtain your records and to create
an electronic voting instruction form.

During The Meeting - Go to www.virtualshareholdermeeting.com/CTMX2025

‘You may attend the meeting via the Internet and vote during the meeting. Have the
information that is printed in the box marked by the arrow available and follow the
instructions.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59 p.m.
Eastern Time on June 10, 2025. Have your proxy card in hand when you call and then
follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

o umiElO-P27BeA _ KEEPTHIS PORTION FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY
CYTOMX THERAPEUTICS, INC.
The Board of Directors recommends you vote FOR
the following:
1. To elect three directors with terms to expire at the 2028
Annual Meeting of Stockholders;
Nominees: For Against Abstain
1a.  Sean A. McCarthy, D. Phil. 0 0 0
1b.  Mani Mohindru, Ph.D. 0 0 8]
1c.  Zhen Su, MD., M.B.A 0 0 0
The Board of Directors recommends you vote FOR proposals 2 and 3 and 4. For Against Abstain
2. To ratify the selection of Emst & Young LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2025; D D D
3. To approve the amendment and restatement of our 2015 Equity Incentive Plan; D D D
4.  Toapprove, on a nonbinding advisory basis, the compensation of the Company's named executive officers as disclosed in the Proxy Statement accompanying D D D

this Notice of Annual Meeting of Stockholders; and

NOTE: In their discretion, the proxies are authorized to vote upon such other business as may properly come before the Annual Meeting.

Please sign exactly as your name(s} appear(s) hereon. When signing as attorney, executor,
administrator, or other fiduciary, please give full title as such. Joint owners should each sign
personally. All holders must sign. If a corporation or partnership, please sign in full corporate
or partnership name by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Form 10-K are available at www.proxyvote.com.

V71311-P27864

CYTOMX THERAPEUTICS, INC.
Annual Meeting of Stockholders
June 11, 2025 1:30 PM PDT
This proxy is solicited by the Board of Directors

The stockholder hereby appoints Sean A. McCarthy, D. Phil and Chris Ogden, or any one of them, as attorneys-in-fact and proxy,
each with the power to appoint their substitute, and hereby authorizes them to represent and to vote, as designated on the reverse
side of this ballot, all of the shares of common stock of CYTOMX THERAPEUTICS, INC. that the stockholder is entitled to vote at the
Annual Meeting of Stockholders to be held at 1:30 PM PDT on June 11, 2025 at www.virtualshareholdermeeting.com/CTMX2025,
and any adjournment or postponement thereof with discretionary authority to vote on any other matter that may properly come
before the meeting. You hereby revoke all proxies previously given.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this
proxy will be voted "FOR" the director nominees listed in Proposal 1, "FOR" Proposal 2, "FOR" Proposal 3 and "FOR"
Proposal 4 as more specifically indicated in the Proxy Statement, and at the direction of the proxy on any other
matter that may properly come before the meeting. If you vote by telephone or Internet, you do not need to mail
back this proxy.

Continued and to be signed on reverse side




