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EXPLANATORY NOTE

On November 7, 2024, Kalaris Therapeutics, Inc. (formerly AlloVir, Inc.), a Delaware corporation (the “Registrant”) entered into an Agreement
and
Plan of Merger (the “Merger Agreement”) with Kalaris Tx, Inc. (formerly Kalaris Therapeutics, Inc)., a Delaware corporation (“Legacy Kalaris”) and
Aurora Merger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of
the Registrant (“Merger Sub”), whereby Merger Sub merged with and
into Legacy Kalaris, with Legacy Kalaris continuing as a wholly-owned subsidiary of the Registrant (the “Merger”). Upon closing of the Merger, the
Registrant was
renamed Kalaris Therapeutics, Inc.

In connection with the Merger Agreement, each outstanding option to purchase shares of Legacy Kalaris common stock,
par value $0.00001 per share,
granted by Legacy Kalaris under Legacy Kalaris’ 2019 Equity Incentive Plan, as amended (the “2019 Plan”), whether or not vested, was converted into
an option to acquire a number of shares of the
Registrant’s common stock, par value $0.0001 per share (“Common Stock”), on the same terms and
conditions (including the same vesting and exercisability terms and conditions) as were applicable under the 2019 Plan and the applicable
option award
agreement immediately prior to the effective time of the Merger, with necessary adjustments to the number of shares and exercise price to reflect the
exchange ratio of 0.2016. The Registrant assumed the 2019 Plan and each such Legacy
Kalaris option in accordance with the terms of the 2019 Plan and
the terms of each stock option agreement by which such Legacy Kalaris option was evidenced.

Accordingly, this Registration Statement on Form S-8 (the “Registration Statement”) is filed by the
Registrant for the purpose of registering an
aggregate of 2,902,755 shares of Common Stock, consisting of (i) 1,367,414 shares of Common Stock issuable under the 2019 Plan representing (a) an
aggregate of 1,144,690 shares of Common Stock
issuable with respect to Legacy Kalaris options assumed by the Registrant pursuant to the Merger
Agreement and (b) an aggregate of 222,724 shares of Common Stock reserved and available for future issuance under the 2019 Plan, (ii) an
aggregate of
1,435,304 additional shares of Common Stock reserved and available for future issuance under the Registrant’s 2020 Stock Option and Grant Plan (as
amended, the “2020 Plan”), and (iii) an aggregate of 100,037
additional shares of Common Stock reserved and available for future issuance under the
Registrant’s 2020 Employee Stock Purchase Plan (the “ESPP”). All applicable amounts reflect the 1-for-23 reverse stock split of Common Stock that
was effected on January 15, 2025.



PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.

The information required by Item 1 is omitted from this Registration Statement and included in documents sent or given to participants in the
plans covered by this Registration Statement pursuant to Rule 428(b)(1) of the Securities Act of 1933, as amended (the “Securities Act”) and the Note to
Part I of Form S-8.

Item 2. Registrant Information and Employee Plan Annual Information.

The written statement required by Item 2 is omitted from this Registration Statement and included in documents sent or given to participants in
the
plans covered by this Registration Statement pursuant to Rule 428(b)(1) of the Securities Act and the Note to Part I of Form S-8.

PART II
INFORMATION
REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Registrant is subject to the informational and reporting requirements of Sections 13(a), 14, and 15(d) of the Securities Exchange Act of
1934,
as amended (the “Exchange Act”), and in accordance therewith files reports, proxy statements and other information with the Securities and Exchange
Commission (the “Commission”). The following documents, which are on file
with the Commission, are incorporated in this Registration Statement by
reference:

(a) The Registrant’s latest
annual report filed pursuant to Section 
13(a) or 15(d) of the Exchange Act or the latest prospectus filed pursuant to
Rule 424(b) under the Securities Act that contains audited financial statements for the Registrant’s latest fiscal year for which such statements have been
filed;

(b) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the
document referred
to in (a) 
above; and

(c) The description of the Registrant’s common stock contained in its Registration
Statement on Form 8-A as filed with the Commission on 
July
27, 2020, as amended by Amendment No. 1 thereto, as filed with the Commission on July 29, 2020, as the description therein has
been updated and
superseded by the description of its common stock contained in 
Exhibit 4.2 to its Annual Report on Form 10-K for the fiscal year ended
December 31,
2020, as filed with the SEC on 
February 10, 2021, and as further supplemented by the description of the Registrant’s common stock set forth in the
prospectus dated
February 10, 2025, which was filed with the Commission on February 
10, 2025 and is part of the Registration Statement on Form S-4
originally filed with the Commission on December 9, 2024 (Registration No. 333-283678), including any amendments or reports filed for the purpose of
updating such description.

http://www.sec.gov/ix?doc=/Archives/edgar/data/1754068/000095017025035143/alvr-20241231.htm
http://www.sec.gov/Archives/edgar/data/1754068/000119312520199661/d235530d8a12b.htm
http://www.sec.gov/Archives/edgar/data/1754068/000119312520202157/d235530d8a12ba.htm
http://www.sec.gov/Archives/edgar/data/1754068/000156459021005652/alvr-ex42_626.htm
http://www.sec.gov/Archives/edgar/data/1754068/000156459021005652/alvr-10k_20201231.htm
http://www.sec.gov/Archives/edgar/data/1754068/000119312525023595/d888593d424b3.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1754068/000119312524272655/d888593ds4.htm


All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and
15(d) of the Exchange Act, prior to the filing of a
post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold,
shall be deemed to be incorporated by reference
in this Registration Statement and to be part hereof from the date of the filing of such documents. Any
statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
the
purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is
deemed to be incorporated by reference herein modifies or supersedes such statement. Any
statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

The following summary is qualified in its entirety by reference to the complete Delaware General Corporation Law (“DGCL”), the
Registrant’s
amended and restated certificate of incorporation and the Registrant’s amended and restated by-laws.

Section 102 of the DGCL permits a corporation to eliminate or limit the personal liability of its directors to the corporation or its
stockholders for
monetary damages for a breach of fiduciary duty as a director, except where the director breached his or her duty of loyalty, failed to act in good faith,
engaged in intentional misconduct or knowingly violated a law, authorized the
payment of a dividend or approved a stock repurchase in violation of
Delaware corporate law or obtained an improper personal benefit. The Registrant’s amended and restated certificate of incorporation provides that no
director shall be
personally liable to the Registrant or its stockholders for monetary damages for any breach of fiduciary duty as a director,
notwithstanding any provision of law imposing such liability, except to the extent that the DGCL prohibits the elimination
or limitation of liability of
directors for breaches of fiduciary duty.

Section 145 of the DGCL provides that a corporation has the
power to indemnify a director, officer, employee, or agent of the corporation, and
certain other persons serving at the request of the corporation in related capacities against expenses (including attorneys’ fees), judgments, fines and
amounts
paid in settlements actually and reasonably incurred by the person in connection with an action, suit or proceeding to which he or she is or is
threatened to be made a party by reason of such position, if such person acted in good faith and in a
manner he or she reasonably believed to be in or not
opposed to the best interests of the corporation, and, in any criminal action or proceeding, had no reasonable cause to believe his or her conduct was
unlawful, except that, in the case of actions
brought by or in the right of the corporation, no indemnification shall be made with respect to any claim,
issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court
of Chancery
or other adjudicating court determines that, despite the adjudication of liability but in view of all of the circumstances of the case, such person is fairly
and reasonably entitled to indemnification for such expenses which the Court of
Chancery or such other court shall deem proper.

The Registrant’s amended and restated certificate of incorporation contains
provisions that limit the liability of the Registrant’s directors for
monetary damages to the fullest extent permitted by the DGCL. Consequently, the Registrant’s directors will not be personally liable to the Registrant or
its
stockholders for monetary damages for any breach of fiduciary duties as directors, except liability for the following:



  •   any breach of their duty of loyalty to the Registrant or its stockholders;
 

  •   any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
 

  •   unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of
the DGCL; or
 

  •   any transaction from which they derived an improper personal benefit.

Any amendment to, or repeal of, these provisions will not eliminate or reduce the effect of these provisions in respect of any act, omission
or
claim that occurred or arose prior to that amendment or repeal. If the DGCL is amended to provide for further limitations on the personal liability of
directors of corporations, then the personal liability of the Registrant’s directors will
be further limited to the greatest extent permitted by the DGCL.

In addition, the Registrant’s amended and restated by-laws provide that the Registrant will indemnify, to the fullest extent permitted by law, any
person who is or was a party or is threatened to be made a party to any action, suit or similar proceeding, and any
claim, issue, or matter therein, by
reason of the fact that he or she is or was one of the Registrant’s directors or officers or is or was serving at the Registrant’s request as a director or
officer of another corporation, partnership,
joint venture, trust or other enterprise. The Registrant’s amended and restated by-laws provide that the
Registrant may indemnify, in the discretion of the board of directors of the Registrant, to the
fullest extent permitted by law, any employee or agent of
the Registrant who is or was a party or is threatened to be made a party to any action, suit or similar proceeding, and any claim, issue or matter therein
by reason of the fact that he or she
is or was one of the Registrant’s employees or agents or is or was serving at the Registrant’s request as an employee
or agent of another corporation, partnership, joint venture, trust or other enterprise. The Registrant’s amended and
restated by-laws also provide that the
Registrant must advance expenses incurred by or on behalf of a director, and may advance expenses by or on behalf of an officer, employee or agent in
the discretion of
the board of directors of the Registrant, in advance of the final disposition of any action or proceeding, subject to very limited
exceptions.

If the DGCL is amended to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability
of a
director to the Registrant will be eliminated or limited to the fullest extent permitted by applicable law as so amended. Any amendment, repeal or
modification of applicable law shall not adversely affect any right or protection existing at the
time of such amendment, repeal or modification with
respect to any acts or omissions occurring before such amendment, repeal or modification of a person serving as a director at the time of such
amendment, repeal or modification.

The Registrant has entered into and in the future plans to enter into agreements to indemnify its directors and executive officers. These
agreements, among other things, require the Registrant to indemnify these individuals for certain expenses including reasonable attorneys’ fees, court
costs and all other
out-of-pocket expenses of the types customarily incurred in connection with prosecuting, defending or otherwise participating in a
proceeding. These agreements do not
require the Registrant to indemnify these individuals for judgments, fines and settlement amounts reasonably
incurred by such person in any action or proceeding.

In addition, the Registrant maintains a general liability insurance policy that covers certain liabilities of the Registrant’s directors
and officers
arising out of claims based on acts or omissions in their capacities as directors or officers.

Item 7. Exemption
from Registration Claimed.

Not applicable.



Item 8. Exhibits.

The following exhibits are incorporated herein by reference:
 
Number   Description

  4.1
  

Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 
3.2 to the Registrant’s Current
Report on Form 8-K (File No. 001-39409) filed with the Securities and Exchange Commission on March 
18, 2025)

  4.2
  

Amended and Restated By-Laws of the Registrant (incorporated by reference to Exhibit 
3.3 to the Registrant’s Current Report on
Form 8-K (File No. 001-39409) filed with the Securities and Exchange Commission on March 
18, 2025)

  5.1    Opinion of Wilmer Cutler Pickering Hale and Dorr LLP, counsel to the Registrant

23.1    Consent of Wilmer Cutler Pickering Hale and Dorr LLP (included in Exhibit 5.1)

23.2    Consent of Deloitte & Touche, LLP, independent registered public accounting firm

23.3    Consent of Deloitte & Touche, LLP, independent registered public accounting firm for AlloVir, Inc.

24.1    Power of attorney (included on the signature pages of this Registration Statement)

99.1
  

2019 Equity Incentive Plan (incorporated by reference to Exhibit 10.5 to the Registrant’s Quarterly Report on Form 10-Q (File
No. 001-39409) filed with the Securities and Exchange Commission on May 14, 2025)

99.2
  

2020 Stock Option and Grant Plan (incorporated by reference to Exhibit 10.6 to the Registrant’s Quarterly Report on Form 10-Q (File
No. 001-39409) filed with the Securities and Exchange Commission on May 14, 2025)

99.3    2020 Employee Stock Purchase Plan.

107    Filing Fee Table

Item 9. Undertakings.

1. The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement:

http://www.sec.gov/Archives/edgar/data/1754068/000119312525056725/d925335dex32.htm
http://www.sec.gov/Archives/edgar/data/1754068/000119312525056725/d925335dex33.htm
http://www.sec.gov/Archives/edgar/data/1754068/000095017025071339/klrs-ex10_5.htm
http://www.sec.gov/Archives/edgar/data/1754068/000095017025071339/klrs-ex10_6.htm


(i) To include any prospectus required by Section 10(a)(3) of the
Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration
Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in
the effective Registration Statement.; and

(iii) To include any material information with respect to the plan of
distribution not previously disclosed in the Registration
Statement or any material change to such information in the Registration Statement;

provided, however, that paragraphs (1)(i) and (ii) do not apply if the information required to be included in a post-effective
amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall
be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the
termination of the offering.

2. The undersigned Registrant hereby undertakes that, for purposes of determining any liability
under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial
bona fide offering thereof.

3. Insofar as indemnification for liabilities arising under the
Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or
paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets
all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Palo Alto, California, on this 4th day of June, 2025.
 

KALARIS THERAPEUTICS, INC.

By:  /s/ Andrew Oxtoby
 Andrew Oxtoby
 President and Chief Executive Officer

POWER OF ATTORNEY AND SIGNATURES

We, the undersigned officers and directors of Kalaris Therapeutics, Inc., hereby severally constitute and appoint Andrew Oxtoby and Brett
Hagen,
and each of them singly, our true and lawful attorneys with full power to them, and each of them singly, to sign for us and in our names in the capacities
indicated below, the Registration Statement on Form
S-8 filed herewith and any and all subsequent amendments to said Registration Statement, and
generally to do all such things in our names and on our behalf in our capacities as officers and directors to enable
Kalaris Therapeutics, Inc. to comply
with the provisions of the Securities Act of 1933, as amended, and all requirements of the Securities and Exchange Commission, hereby ratifying and
confirming our signatures as they may be signed by our said
attorneys, or any of them, to said Registration Statement and any and all amendments
thereto.

Pursuant to the requirements of the
Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated.
 
Signature    Title    Date

/s/ Andrew Oxtoby
Andrew Oxtoby   

President, Chief Executive Officer and Director
(Principal executive officer)   

June 4, 2025

/s/ Brett Hagen
Brett Hagen   

Senior Vice President and Chief Accounting
Officer (Principal financial and accounting officer)   

June 4, 2025

/s/ Anthony Adamis
Anthony Adamis, M.D.   

Director
  

June 4, 2025

/s/ Srinivas Akkaraju
Srinivas Akkaraju, M.D., Ph.D.   

Director
  

June 4, 2025



/s/ Michael Dybbs
Michael Dybbs, Ph.D.   

Director
  

June 4, 2025

/s/ Napoleone Ferrara
Napoleone Ferrara   

Director
  

June 4, 2025

/s/ David Hallal
David Hallal   

Director
  

June 4, 2025

/s/ Morana Jovan-Embiricos
Morana Jovan-Embiricos, Ph.D.   

Director
  

June 4, 2025

/s/ Leone Patterson
Leone Patterson   

Director
  

June 4, 2025



Exhibit 5.1
 

 
June 4, 2025    +1 212 230 8800 (t)

   +1 212 230 8888 (f)
   wilmerhale.com

Kalaris Therapeutics, Inc.
628
Middlefield Road
Palo Alto, California 94301
 
Re:

  

2019 Equity Incentive Plan;
2020 Stock Option
and Grant Plan;
2020 Employee Stock Purchase Plan

Ladies and Gentlemen:

We have assisted in the preparation of a Registration Statement on Form S-8 (the “Registration
Statement”) to be filed with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to an aggregate of 2,902,755
shares (the
“Shares”) of common stock, $0.0001 par value per share (“Common Stock”) of Kalaris Therapeutics, Inc., a Delaware corporation (the
“Company”), consisting of (i) an aggregate of 1,367,414 shares of Common Stock
issuable under the Company’s 2019 Equity Incentive Plan (as
amended, the “2019 Plan”), (ii) an aggregate of 1,435,304 additional shares of Common Stock issuable under the Company’s 2020 Stock Option and
Grant Plan (as amended,
the “2020 Plan”) and (iii) an aggregate of 100,037 additional shares of Common Stock issuable under the Company’s 2020
Employee Stock Purchase Plan (the “ESPP” and together with the 2019 Plan and 2020 Plan, the
“Plans”).

We have examined the Certificate of Incorporation and the By-Laws of the
Company, each as amended and/or restated to date, and originals, or
copies certified to our satisfaction, of all pertinent records of the meetings of the board of directors and stockholders of the Company, the Registration
Statement, the Plans and
such other documents relating to the Company as we have deemed material for the purposes of this opinion.

In our examination of the
foregoing documents, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to
us as originals, the conformity to original documents of all documents submitted to us as certified, photostatic or other copies,
the authenticity of the
originals of any such documents and the legal competence of all signatories to such documents.

We assume that the
appropriate action will be taken, prior to the offer and sale of the Shares in accordance with the Plans, to register and qualify
the Shares for sale under all applicable state securities or “blue sky” laws.

We express no opinion herein as to the laws of any state or jurisdiction other than the General Corporation Law of the State of Delaware.

It is understood that this opinion is to be used only in connection with the offer and sale of the Shares while the Registration Statement is
in effect.
 



Please note that we are opining only as to the matters expressly set forth herein, and no
opinion should be inferred as to any other matters.

Based on the foregoing, we are of the opinion that the Shares have been duly
authorized for issuance and, when the Shares are issued and paid for
in accordance with the terms and conditions of the Plans, the Shares will be validly issued, fully paid and nonassessable.

We hereby consent to the filing of this opinion with the Commission in connection with the Registration Statement in accordance with the
requirements of Item 601(b)(5) of Regulation S-K under the Securities Act. In giving such consent, we do not hereby admit that we are in the category
of persons whose consent is required under Section 7
of the Securities Act or the rules and regulations of the Commission.
 

Very truly yours,

/s/ Wilmer Cutler Pickering Hale and Dorr LLP

WILMER CUTLER PICKERING HALE AND DORR LLP



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated
March 18, 2025 relating to the financial
statements of Kalaris Therapeutics, Inc., appearing in the Current Report on Form 8-K of Kalaris Therapeutics, Inc. filed on March 18, 2025.
 
/s/ Deloitte & Touche LLP
San Francisco, California
June 4, 2025



Exhibit 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated
March 7, 2025, relating to the financial
statements of AlloVir, Inc. appearing in the Annual Report on Form 10-K of AlloVir, Inc. for the year ended December 31, 2024.
 
/s/ Deloitte & Touche LLP
Boston, Massachusetts
June 4, 2025



Exhibit 99.3

KALARIS THERAPEUTICS, INC.

2020 EMPLOYEE STOCK PURCHASE PLAN

The purpose of the Kalaris Therapeutics, Inc. 2020 Employee Stock Purchase Plan (the “Plan”) is to provide eligible employees of
Kalaris
Therapeutics, Inc. (the “Company”) and each Designated Company (as defined in Section 11) with opportunities to purchase shares of the Company’s
common stock, par value $0.0001 per share (the “Common Stock”).
611,354 shares of Common Stock in the aggregate have been approved and reserved
for this purpose, plus on January 1, 2021 and each January 1 thereafter until January 1, 2030, the number of shares of Common Stock reserved and
available
for issuance under the Plan shall be cumulatively increased by the least of (i) 1,222,707 shares of Common Stock, (ii) 1% of the number of
shares of Common Stock issued and outstanding on the immediately preceding December 31, and
(iii) such number of shares of Common Stock as
determined by the Administrator (as defined in Section 1).

The Plan includes two
components: a Code Section 423 Component (the “423 Component”) and a non-Code Section 423 Component (the
“Non-423 Component”). It is
intended for the 423 Component to constitute an “employee stock purchase plan” within the meaning of Section 423(b) of
the U.S. Internal Revenue Code of 1986, as amended (the “Code”), and the 423 Component shall be
interpreted in accordance with that intent. Under the
Non-423 Component, which does not qualify as an “employee stock purchase plan” within the meaning of Section 423(b) of the Code, options
will be
granted pursuant to rules, procedures or sub-plans adopted by the Administrator designed to achieve tax, securities laws or other objectives for eligible
employees. Except as otherwise provided herein,
the Non-423 Component will operate and be administered in the same manner as the 423 Component.

Unless otherwise defined herein, capitalized terms in this Plan shall have the meaning ascribed to them in Section 11.

1. Administration. The Plan will be administered by the person or persons (the “Administrator”) appointed by the
Company’s Board of Directors
(the “Board”) for such purpose. The Administrator has authority at any time to: (i) adopt, alter and repeal such rules, guidelines and practices for the
administration of the Plan and for its own acts
and proceedings as it shall deem advisable; (ii) interpret the terms and provisions of the Plan; (iii) make
all determinations it deems advisable for the administration of the Plan, including to accommodate the specific requirements of
local laws, regulations
and procedures for jurisdictions outside the United States; (iv) decide all disputes arising in connection with the Plan; and (v) otherwise supervise the
administration of the Plan. All interpretations and decisions
of the Administrator shall be binding on all persons, including the Company and the
Participants. No member of the Board or individual exercising administrative authority with respect to the Plan shall be liable for any action or
determination made
in good faith with respect to the Plan or any option granted hereunder.

2. Offerings. The Company may make one or more offerings to
eligible employees to purchase Common Stock under the Plan (“Offerings”)
consisting of one or more Purchase Periods. The Administrator shall determine when the initial Offering shall commence and the duration of such
Offering. The
Administrator may, in its discretion, designate a different period for any Offering, provided that no Offering shall exceed 27 months in
duration.

3. Eligibility. All individuals classified as employees on the payroll records of the Company and each Designated Company are eligible
to
participate in any one or more of the Offerings under the Plan, provided that, unless otherwise determined by the Administrator in advance of any
Offering, as of the first day of the applicable Offering (the “Offering Date”) they are
customarily employed by the Company or a Designated Company
for more than 20 hours a week and have completed at least 30 days of employment, provided, however, that employees who are employed for 20 hours
or less a week may be eligible to
participate in the Plan if required by applicable law or regulations. Notwithstanding any other provision herein,
individuals who are not contemporaneously classified as employees of the Company or a Designated Company for purposes of the
Company’s or
applicable Designated Company’s payroll system are not considered to be eligible employees of the Company or any Designated Company and shall not
be eligible to participate in the Plan. In the event any such individuals are
reclassified as employees of the Company or a Designated Company for any
purpose, including, without limitation, common law or statutory



employees, by any action of any third party, including, without limitation, any government agency, or as a result of any private lawsuit, action or
administrative proceeding, such individuals
shall, notwithstanding such reclassification, remain ineligible for participation. Notwithstanding the
foregoing, the exclusive means for individuals who are not contemporaneously classified as employees of the Company or a Designated Company on
the
Company’s or Designated Company’s payroll system to become eligible to participate in this Plan is through an amendment to this Plan, duly
executed by the Company, which specifically renders such individuals eligible to participate herein.

4. Participation.

(a) An eligible employee who is not a Participant in any prior Offering may participate in a subsequent Offering by submitting an
enrollment
form (in the manner described in Section 4(b)) at least 15 business days before the Offering Date (or by such other deadline as shall be
established by the Administrator for the Offering).

(b) Enrollment. The enrollment form (which may be in an electronic format or such other method as determined by the Company in
accordance with the Company’s practices) will (a) state a whole percentage to be deducted from an eligible employee’s Compensation (as defined in
Section 11) per pay period, (b) authorize the purchase of Common Stock in each
Offering in accordance with the terms of the Plan and (c) specify the
exact name or names in which shares of Common Stock purchased for such individual are to be issued pursuant to Section 10. An employee who does
not enroll in accordance
with these procedures will be deemed to have waived the right to participate. Unless a Participant files a new enrollment form
or withdraws from the Plan, such Participant’s deductions and purchases will continue at the same percentage of
Compensation for future Offerings,
provided he or she remains eligible.

(c) Notwithstanding the foregoing, participation in the Plan will
neither be permitted nor be denied contrary to the requirements of the
Code.

5. Employee Contributions. Each eligible employee may
authorize payroll deductions at a minimum of 1 percent up to a maximum of 15 percent
of such employee’s Compensation for each pay period, or such other maximum as the Administrator may determine. The Company will maintain book
accounts showing the amount of payroll deductions made by each Participant for each Purchase Period. No interest will accrue or be paid on payroll
deductions, except as may be required by applicable law. If payroll deductions for purposes of the
Plan are prohibited or otherwise problematic under
applicable law (as determined by the Administrator in its discretion), the Administrator may require Participants to contribute to the Plan by such other
means as determined by the Administrator.
Any reference to “payroll deductions” in this Section 5 (or in any other section of the Plan ) will similarly
cover contributions by other means made pursuant to this Section 5.

6. Deduction Changes. Except as may be determined by the Administrator in advance of an Offering, a Participant may not increase or
decrease
his or her payroll deduction during any Offering, but may increase or decrease his or her payroll deduction with respect to the next Offering (subject to
the limitations of Section 5) by filing a new enrollment form at least 15
business days before the next Offering Date (or by such other deadline as shall
be established by the Administrator for the Offering). The Administrator may, in advance of any Offering, establish rules permitting a Participant to
increase, decrease
or terminate his or her payroll deduction during an Offering.

7. Withdrawal. A Participant may withdraw from participation in the
Plan by delivering a written notice of withdrawal to the Company (in
accordance with such procedures as may be established by the Administrator). The Participant’s withdrawal will be effective as of the next business day.
Following a
Participant’s withdrawal, the Company will promptly refund such individual’s entire account balance under the Plan to him or her (after
payment for any Common Stock purchased before the effective date of withdrawal). Partial withdrawals
are not permitted. Such an employee may not
begin participation again during the remainder of the Offering, but may enroll in a subsequent Offering in accordance with Section 4.



8. Grant of Options. On each Offering Date, the Company will grant to each
Participant in the Plan an option (“Option”) to purchase, on the last
day of a Purchase Period (the “Exercise Date”) and at the Option Price hereinafter provided for, the lowest of (a) a number of shares of Common Stock
determined by dividing such Participant’s accumulated payroll deductions on such Exercise Date by the Option Price (as defined herein), (b) a number
of shares of Common Stock determined by dividing $25,000 by the Fair Market Value on the
Offering Date of such Offering; or (c) such other lesser
maximum number of shares as shall have been established by the Administrator in advance of the Offering; provided, however, that such Option shall be
subject to the limitations set forth
below. Each Participant’s Option shall be exercisable only to the extent of such Participant’s accumulated payroll
deductions on the Exercise Date. The purchase price for each share purchased under each Option (the “Option
Price”) will be 85 percent of the Fair
Market Value of the Common Stock on the Offering Date or the Exercise Date, whichever is less.

Notwithstanding the foregoing, no Participant may be granted an Option hereunder if such Participant, immediately after the Option was
granted,
would be treated as owning stock possessing 5 percent or more of the total combined voting power or value of all classes of stock of the Company or
any Parent or Subsidiary. For purposes of the preceding sentence, the attribution rules
of Section 424(d) of the Code shall apply in determining the stock
ownership of a Participant, and all stock to which the Participant has a contractual right to purchase shall be treated as stock owned by the Participant. In
addition, no
Participant may be granted an Option which permits his or her rights to purchase stock under the Plan, and any other employee stock
purchase plan of the Company and its Parents and Subsidiaries, to accrue at a rate which exceeds $25,000 of the fair
market value of such stock
(determined on the option grant date or dates) for each calendar year in which the Option is outstanding at any time. The purpose of the limitation in the
preceding sentence is to comply with Section 423(b)(8) of the
Code and shall be applied taking Options into account in the order in which they were
granted.

9. Exercise of Option and Purchase of
Shares. Each employee who continues to be a Participant in the Plan on the Exercise Date shall be deemed
to have exercised his or her Option on such date and shall acquire from the Company such number of whole shares of Common Stock reserved for
the
purpose of the Plan as his or her accumulated payroll deductions on such date will purchase at the Option Price, subject to any other limitations
contained in the Plan. Unless otherwise determined by the Administrator in advance of an Offering,
any amount remaining in a Participant’s account
after the purchase of shares on an Exercise Date of an Offering solely by reason of the inability to purchase a fractional share will be carried forward to
the next Purchase Period and, if such
Exercise Date is the final Exercise Date of an Offering, will be carried forward to the next Offering; any other
balance remaining in a Participant’s account at the end of an Offering will be refunded to the Participant promptly.

10. Issuance of Certificates. Certificates representing shares of Common Stock purchased under the Plan may be issued only in the name
of the
employee, in the name of the employee and another person of legal age as joint tenants with rights of survivorship, or in the name of a broker authorized
by the employee to be his, her or their, nominee for such purpose.

11. Definitions.

The
term “Affiliate” means any entity that, directly or indirectly through one or more intermediaries, controls, is controlled by or is under the
common control with, the Company.

The term “Compensation” means the amount of base pay, prior to salary reduction (such as pursuant to Sections 125, 132(f) or 401(k)
of the
Code), but excluding overtime, commissions, incentive or bonus awards, allowances and reimbursements for expenses such as relocation allowances or
travel expenses, income or gains related to Company stock options or other share-based awards,
and similar items. The Administrator shall have the
discretion to determine the application of this definition to Participants outside the United States.

The term “Designated Company” means any present or future Subsidiary or Affiliate that has been designated by the Administrator to
participate
in the Plan. The Administrator may so designate any Subsidiary or Affiliate, or revoke any such designation, at any time and from time to time, either
before or after the Plan is approved by the stockholders, and may further designate
such companies or Participants as participating in the 423
Component or the Non-423 Component. The Administrator may also determine which Affiliates or eligible employees may be excluded from
participation in
the Plan, to the extent consistent with Section 423 of the Code or as implemented under the Non-423 Component, and determine which
Designated Company or Companies will participate in separate Offerings
(to the extent that the Company makes separate Offerings). For purposes of the
423 Component, only the Company and its Subsidiaries may be Designated Companies; provided, however, that at any given time, a Subsidiary that is a
Designated Company
under the 423 Component will not be a Designated Company under the Non-423 Component.



The term “Fair Market Value of the Common Stock” on any given date means the fair
market value of the Common Stock determined in good
faith by the Administrator; provided, however, that if the Common Stock is admitted to quotation on the NASDAQ Global Market or another national
securities exchange, the determination shall be made
by reference to the closing price on such date. If there is no closing price for such date, the
determination shall be made by reference to the last date preceding such date for which there is a closing price.

The term “Initial Public Offering” means the first underwritten, firm commitment public offering pursuant to an effective
registration statement
under the U.S. Securities Act of 1933, as amended, covering the offer and sale by the Company of its Common Stock.

The term “Parent” means a “parent corporation” with respect to the Company, as defined in Section 424(e) of the Code.

The term “Participant” means an individual who is eligible as determined in Section 3 and who has complied with the
provisions of Section 4.

The term “Purchase Period” means a period of time specified within an Offering beginning on the
Offering Date or on the next day following an
Exercise Date within an Offering and ending on an Exercise Date. An Offering may consist of one or more Purchase Periods.

The term “Registration Date” means the date on which the registration statement on Form S-1
that is filed by the Company with respect to its
Initial Public Offering is declared effective by the U.S. Securities and Exchange Commission (the “SEC”).

The term “Subsidiary” means a “subsidiary corporation” with respect to the Company, as defined in Section 424(f) of
the Code.

12. Rights on Termination or Transfer of Employment. If a Participant’s employment terminates for any reason before
the Exercise Date for any
Offering, no payroll deduction will be taken from any pay due and owing to the Participant and the balance in the Participant’s account will be paid to
such Participant or, in the case of such Participant’s death,
to the legal representative of his or her estate as if such Participant had withdrawn from the
Plan under Section 7. An employee will be deemed to have terminated employment, for this purpose, if the corporation that employs him or her, having
been a Designated Company, ceases to be a Subsidiary or Affiliate, or if the employee is transferred to any corporation other than the Company or a
Designated Company. Unless otherwise determined by the Administrator, a Participant whose employment
transfers between, or whose employment
terminates with an immediate rehire (with no break in service) by, Designated Companies or a Designated Company and the Company will not be
treated as having terminated employment for purposes of participating
in the Plan or an Offering; provided, however, that if a Participant transfers from
an Offering under the 423 Component to an Offering under the Non-423 Component, the exercise of the Participant’s Option
will be qualified under the
423 Component only to the extent that such exercise complies with Section 423 of the Code. If a Participant transfers from an Offering under the
Non-423 Component to an
Offering under the 423 Component, the exercise of the Participant’s Option will remain non-qualified under the Non-423
Component. Further, an employee will not be
deemed to have terminated employment for purposes of this Section 12, if the employee is on an approved
leave of absence where the employee’s right to reemployment is guaranteed either by a statute or by contract or under the policy
pursuant to which the
leave of absence was granted or if the Administrator otherwise provides in writing.

13. Special Rules and Sub-Plans. Notwithstanding anything herein to the contrary, the Administrator may adopt special rules or sub-plans
applicable to the employees of a particular Designated
Company, whenever the Administrator determines that such rules are necessary or appropriate for
the implementation of the Plan in a jurisdiction where such Designated Company has employees, regarding, without limitation, eligibility to participate
in the Plan, handling and making of payroll deductions or contributions by other means, establishment of bank or trust accounts to hold payroll
deductions, payment of interest, conversion of local currency, obligations to pay payroll tax,
withholding procedures and handling of share issuances,
any of which may vary according to applicable requirements; provided that if such special rules or sub-plans are inconsistent with the requirements of
Section 423(b) of the Code, the employees subject to such special rules or sub-plans will participate in the Non-423 Component.



14. Optionees Not Stockholders. Neither the granting of an Option to a Participant
nor the deductions from his or her pay shall result in such
Participant becoming a holder of the shares of Common Stock covered by an Option under the Plan until such shares have been purchased by and issued
to him or her.

15. Rights Not Transferable. Rights under the Plan are not transferable by a Participant other than by will or the laws of descent and
distribution,
and are exercisable during the Participant’s lifetime only by the Participant.

16. Application of Funds. All
funds received or held by the Company under the Plan may be combined with other corporate funds and may be
used for any corporate purpose, unless otherwise required under applicable law.

17. Adjustment in Case of Changes Affecting Common Stock. In the event of a subdivision of outstanding shares of Common Stock, the
payment
of a dividend in Common Stock or any other change affecting the Common Stock, the number of shares approved for the Plan and the share limitation
set forth in Section 8 shall be equitably or proportionately adjusted to give proper
effect to such event.

18. Amendment of the Plan. The Board may at any time amend the Plan in any respect, except that without the
approval within 12 months of such
Board action by the stockholders, no amendment shall be made increasing the number of shares approved for the Plan or making any other change that
would require stockholder approval in order for the 423 Component of
the Plan, as amended, to qualify as an “employee stock purchase plan” under
Section 423(b) of the Code.

19. Insufficient
Shares. If the total number of shares of Common Stock that would otherwise be purchased on any Exercise Date plus the number
of shares purchased under previous Offerings under the Plan exceeds the maximum number of shares issuable under the
Plan, the shares then available
shall be apportioned among Participants in proportion to the amount of payroll deductions accumulated on behalf of each Participant that would
otherwise be used to purchase Common Stock on such Exercise Date.

20. Termination of the Plan. The Plan may be terminated at any time by the Board. Upon termination of the Plan, all amounts in the
accounts of
Participants shall be promptly refunded. The Plan shall automatically terminate on the ten year anniversary of the Registration Date.

21. Governmental Regulations. The Company’s obligation to sell and deliver Common Stock under the Plan is subject to the completion
of any
registration or qualification of the Common Stock under any U.S. or non-U.S. local, state or federal securities or exchange control law, or under rulings
or regulations of the SEC or of any other
governmental regulatory body, and to obtaining any approval or other clearance from any U.S. and non-U.S.
local, state or federal governmental agency, which registration, qualification or approval the Company
shall, in its absolute discretion, deem necessary or
advisable. The Company is under no obligation to register or qualify the Common Stock with the SEC or any other U.S. or non-U.S. securities
commission or to
seek approval or clearance from any governmental authority for the issuance or sale of such stock.

22. Governing Law. This Plan and
all Options and actions taken thereunder shall be governed by, and construed in accordance with the General
Corporation Law of the State of Delaware as to matters within the scope thereof, and as to all other matters shall be governed by and
construed in
accordance with the internal laws of the Commonwealth of Massachusetts applied without regard to conflict of law principles.

23. Issuance of Shares. Shares may be issued upon exercise of an Option from authorized but unissued Common Stock, from shares held in
the
treasury of the Company, or from any other proper source.



24. Tax Withholding. Participation in the Plan is subject to any applicable U.S. and non-U.S. federal, state or local tax withholding requirements
on income the Participant realizes in connection with the Plan. Each Participant agrees, by entering the Plan, that the Company or any Subsidiary or
Affiliate may, but will not be obligated to, withhold from Participant’s wages, salary or other compensation at any time the amount necessary for the
Company or any Subsidiary or Affiliate to meet applicable withholding obligations, including
any withholding required to make available to the
Company or any Subsidiary or Affiliate any tax deductions or benefits attributable to the sale or disposition of Common Stock by such Participant. In
addition, the Company or any Subsidiary or
Affiliate may, but will not be obligated to, withhold from the proceeds of the sale of Common Stock or any
other method of withholding that the Company or any Subsidiary or Affiliate deems appropriate to the extent permitted by U.S. Treasury
Regulation
Section 1.423-2(f) with respect to the 423 Component. The Company will not be required to issue any Common Stock under the Plan until such
obligations are satisfied.

25. Notification Upon Sale of Shares Under the 423 Component. Each Participant agrees, by entering the 423 Component of the Plan, to
give the
Company prompt notice of any disposition of shares purchased under the Plan where such disposition occurs within two years after the date of grant of
the Option pursuant to which such shares were purchased or within one year after the date
such shares were purchased.

26. Effective Date and Approval of Shareholders. The Plan shall take effect on the date immediately
preceding the Registration Date, subject to
prior approval by the holders of a majority of the votes cast at a meeting of stockholders at which a quorum is present or by written consent of the
stockholders.
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Table 1—Newly Registered Securities
 

               

Security
Type  

Security
Class Title  

Fee
 Calculation 

Rule  
 Amount 

 Registered (1)   

 Proposed 
Maximum
Offering
Price Per

Unit  

Maximum
Aggregate
Offering

Price  
Fee
Rate  

 Amount
of 
 Registration 

Fee
               

Equity

 

Common Stock,
$0.0001 par

value per share   Other  
1,144,690
shares (2)    $0.81 (3)    $927,198.90 (3)    0.0001531    $141.96

               

                 
               

Equity

 

Common Stock,
$0.0001 par

value per share   Other  
222,724

shares (4)   $2.92 (5)   $650,354.08 (5)   0.0001531   $99.57
               

Equity

 

Common Stock,
$0.0001 par

value per share   Other  
1,435,304
shares (6)   $2.92 (5)   $4,191,087.68 (5)   0.0001531   $641.66

               

Equity

 

Common Stock,
$0.0001 par

value per share   Other  
100,037

shares (7)   $2.92 (5)   $292,108.04(5)   0.0001531   $44.73
         

Total Offering Amounts     $6,060,748.70     $927.92
         

Total Fee Offsets         — 
         

Net Fee Due               $927.92
 
(1) In accordance with Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this
registration statement shall be deemed to

cover any additional securities that may from time to time be offered or issued to prevent dilution resulting from stock splits, stock dividends or
similar transactions.

(2) Represents 1,144,690 shares of Common Stock, $0.0001 par value per share (“Common Stock”), issuable
upon the exercise of options granted
under the 2019 Equity Incentive Plan (the “2019 Plan”) that were assumed by the Registrant pursuant to the Agreement and Plan of Merger, dated
November 7, 2024, by and among the Registrant, Kalaris
Tx, Inc. (formerly Kalaris Therapeutics, Inc.) and Aurora Merger Sub, Inc. (the “Merger
Agreement”) and are outstanding as of the date of this Registration Statement.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) of the Securities
Act and based on a weighted average
exercise price of $0.81 per share of the outstanding options under the 2019 Plan as of the date of this Registration Statement.

(4) Represents 222,724 shares of Common Stock reserved for issuance under the 2019 Plan that were assumed by the
Registrant pursuant to the
Merger Agreement and available for future issuance as of the date of this Registration Statement.

(5) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) of the
Securities Act and based upon the
average of the high and low prices of the Registrant’s Common Stock as reported on The Nasdaq Global Market on May 29, 2025.



(6) Represents (i) an additional 935,120 shares of Common Stock issuable under the 2020 Stock Option and Grant
Plan (the “2020 Plan”), as
approved by the Registrant’s stockholders at a special meeting held on March 12, 2025, (ii) an additional 248,150 shares added to the 2020 Plan as
of January 1, 2024, pursuant to the 2020
Plan’s evergreen provision, and (iii) an additional 252,034 shares added to the 2020 Plan as of January 1,
2025, pursuant to the 2020 Plan’s evergreen provision.

(7) Represents (i) an additional 49,631 shares added to the 2020 Employee Stock Purchase Plan (the
“ESPP”) as of January 1, 2024, and (ii) an
additional 50,406 shares added to the ESPP as of January 1, 2025, each pursuant to the ESPP’s evergreen provision.


