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CALCULATION OF REGISTRATION FEE
 

Title of Securities to be Registered  
Amount of Shares to

be Registered(1)    

Proposed Maximum
Offering Price Per

Share(2)    

Proposed Maximum
Aggregate Offering

Price(2)    

Amount of
Registration

Fee(3)
Common Stock,

par value $.0001 per share, and associated
preferred share purchase rights(4)  

1,181,816
3,622,503

  

 

 

$54.67
$10.56

 

 

 

 
 

$64,609,880.72
$38,253,631.68

 

 

 

 
 

$8,186.07
$4,846.74

Total  4,804,319        $ 102,863,512.40   $13,032.81

(1) 4,804,319 shares of Common Stock, par value $.0001 per share, of Amgen Inc., a Delaware corporation (“Shares”), are being registered hereunder. Such
number of Shares represents the aggregate number of Shares issuable (i) pursuant to various equity plans of Tularik Inc. (“Tularik”), which plans are being
assumed by Amgen Inc. (the “Company”) in connection with the merger of Tularik with and into Amgen SF, LLC (formerly known as Arrow Acquisition,
LLC) (“Amgen SF”), a wholly owned subsidiary of the Company (the “Merger”), or (ii) under the Amgen Salary Savings Plan (formerly known as the
Tularik Salary Savings Plan) (the “401K Plan”). The number of Shares subject to outstanding awards or rights under the plans as of the closing of the
Merger has been calculated pursuant to exchange ratios set forth in the Agreement and Plan of Merger dated as of March 28, 2004, by and between the
Company, Arrow Acquisition, LLC and Tularik (the “Merger Agreement”). The conversion of Shares available under the assumed equity plans but not
subject to awards outstanding as of the closing of the Merger has been calculated based on a ratio determined by the Company in accordance with the terms
of the plans and the Merger Agreement. The Shares consist of: (A) 4,637,725 Shares issuable under the Amgen Inc. Amended and Restated 1997 Equity
Incentive Plan (formerly known as Tularik Inc. 1997 Equity Incentive Plan, as amended); (B) 38,710 Shares issuable under the Tularik Inc. 1991 Stock
Plan, as amended; (C) 90,200 Shares issuable under the Tularik Inc. Amended and Restated 1997 Non-Employee Directors’ Stock Option Plan, as
amended, (D) 28,664 Shares issuable under the Amgen Salary Savings Plan (formerly known as the Tularik Salary Savings Plan) and (E) 9,020 Shares
issuable under the Perlman Nonstatutory Stock Option Agreement. Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities
Act”), the amount registered hereunder includes an indeterminate number of Shares that may be issued in accordance with the provisions of such plans in
connection with any anti-dilution provisions or in the event of any change in the outstanding Shares, including a stock dividend or stock split. In addition,
pursuant to Rule 416(c) under the Securities Act, this Registration Statement also covers an indeterminate amount of interests to be offered or sold pursuant
to the Amgen Inc. Salary Savings Plan, described herein.

 (2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) and (c) of the Securities Act, based upon: (A) the average of the
high and low prices of the Company’s Shares as reported on the NASDAQ National Market on August 11, 2004 ($54.67) for 1,181,816 Shares, consisting
of (i) 1,153,152 Shares available for issuance pursuant to future awards under the Amgen Inc. Amended and Restated 1997 Equity Incentive Plan (formerly
known as the Tularik Inc. 1997 Equity Incentive Plan, as amended) and (ii) 28,664 Shares issuable under the Amgen Salary Savings Plan (formerly known
as the Tularik Inc. Salary Savings Plan); and (B) the weighted average exercise price per share ($10.56) with respect to outstanding awards for 3,622,503
Shares, consisting of (i) 3,484,573 Shares under the Amgen Inc. Amended and Restated 1997 Equity Incentive Plan (formerly known as the Tularik Inc.
1997 Equity Incentive Plan, as amended); (ii) 38,710 Shares under the Tularik Inc. 1991 Stock Plan, as amended; (iii) 90,200 Shares under the Tularik Inc.
Amended and Restated 1997 Non-Employee Directors’ Stock Option Plan, as amended; and (iv) 9,020 Shares under the Perlman Nonstatutory Stock
Option Agreement.

 (3) Computed in accordance with Section 6(b) of the Securities Act, by multiplying 0.0001267 by the proposed maximum aggregate offering price.
 (4) The preferred share purchase rights, which are attached to the Shares being registered hereunder, will be issued for no additional consideration.

Accordingly, no additional registration fee is payable.



PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 
Item 1. Plan Information
 Not required to be filed with this Registration Statement.
 
Item 2. Registrant Information and Employee Plan Annual Information
 Not required to be filed with this Registration Statement.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference
 The Company hereby incorporates the following documents by reference filed with the Securities and Exchange Commission (the “Commission”):
 
 A. The Company’s Annual Report on Form 10-K for the year ended December 31, 2003; and
 
 B. The Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2004 and June 30, 2004; and
 
 C. The Company’s Current Report on Form 8-K filed on March 29, 2004; and
 

 

D. Description of the Company’s Common Stock, contractual contingent payment rights and preferred share purchase rights contained in the
Registration Statements on Form 8-A filed with the Commission on September 7, 1983 and April 1, 1993, and the Current Reports on Forms
8-K filed with the Commission on February 28, 1997 and December 18, 2000, respectively, including any amendment or report filed for the
purpose of updating that description.

 
All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the

“Exchange Act”) prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then
remaining unsold are incorporated by reference in this Registration Statement and are a part hereof from the date of filing 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 purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which is also or is deemed
to be incorporated by reference herein modifies or supersedes such statement. Any such 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.
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Item 5. Interests of Named Experts and Counsel
 The consolidated financial statements and the related financial statement schedule of Amgen Inc. appearing in Amgen’s Annual Report on Form 10-
K for the fiscal year ended December 31, 2003 have been audited by Ernst & Young LLP, independent registered public accounting firm, as stated in their reports,
which are incorporated herein by reference. Such consolidated statements and schedules are incorporated herein by reference in reliance upon such reports given
on the authority of such firm as experts in accounting and auditing.
 
Item 6. Indemnification of Directors and Officers
 Section 145 of the General Corporation Law of the State of Delaware, the Restated Certificate of Incorporation, as amended, and the Amended and
Restated Bylaws of the Company contain provisions covering indemnification of corporate directors and officers against certain liabilities and expenses incurred
as a result of proceedings involving such persons in their capacities as directors and officers, including proceedings under the Securities Act and the Exchange
Act.
 

The Company has authorized the entering into of indemnity contracts and provides indemnity insurance pursuant to which officers and directors are
indemnified or insured against liability or loss under certain circumstances which may include liability or related loss under the Securities Act and the Exchange
Act.
 
Item 7. Exemption from Registration Claimed
 Not applicable.
 
Item 8. Exhibits
 See Index to Exhibits on page 10.
 

The 401K Plan is a 401(k) profit-sharing plan maintained by the Company. The Company has adopted a nonstandardized prototype 401(k) profit-
sharing plan sponsored by Fidelity Management & Research Company (“Fidelity”) for purposes of maintaining the 401K Plan. The Internal Revenue Service has
issued a favorable opinion letter to Fidelity with respect to the compliance of the form of the nonstandardized prototype 401(k) profit-sharing plan under Section
401 of the Internal Revenue Code of 1996, as amended (the “Code”). Under Section 8 of Internal Revenue Service Revenue Procedure 2004-6, the Company can
rely on the opinion letter issued to Fidelity as the equivalent of a favorable determination letter. A copy of the opinion letter issued to Fidelity is supplied in lieu of
a favorable determination letter. The Company has been assured by Fidelity that any future amendments to the form of the non-standardized prototype 401(k)
profit-sharing plan will be submitted by Fidelity to the Internal Revenue Service in a timely manner, and all amendments required by the Internal Revenue
Service in order to maintain the compliance of the form of the non-standardized prototype 401(k) profit-sharing plan with Section 401 of the Code will be made
in a timely manner by Fidelity.
 
Item 9. Undertakings
 
 (a) 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:
 
 (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 this 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
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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 percent change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;

 
 

(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 (a)(1)(i) and (a)(1)(ii) do not apply if the Registration Statement is on Form S-3, Form S-8 or Form
F-3, and the information required to be included in a post-effective amendment by these paragraphs is contained in periodic 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 this 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 that remain unsold at the
termination of the offering.

 

 

(b) 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 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.

 

 

(c) 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.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, as amended, 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 the City of Thousand Oaks, State of California, on the 16th day of August, 2004.
 

AMGEN INC.
 
 

By:  /s/    KEVIN W. SHARER        
  Kevin W. Sharer
 

 
Chairman of the Board, Chief Executive

Officer and President
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POWER OF ATTORNEY
 

KNOW ALL MEN AND WOMEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Kevin W. Sharer,
Richard D. Nanula and David J. Scott, or any of them, his or her attorney-in-fact, each with the power of substitution, for him or her in any and all capacities, to
sign any amendments to this Registration Statement, and to file the same, with exhibits thereto and other documents in connection therewith, with the Securities
and Exchange Commission, hereby ratifying and confirming all that each of said attorneys-in-fact, or his or her substitute or substitutes, may do or cause to be
done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons on behalf of the
registrant and in the capacities and on the dates indicated:
 

Signature

  

Title

 

Date

/s/    KEVIN W. SHARER        

Kevin W. Sharer   

Chairman of the Board, Chief Executive Officer and
President, and Director (Principal Executive Officer)

 

8/16/04

/s/    RICHARD D. NANULA        

Richard D. Nanula   

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

 

8/16/04

/s/    TIMOTHY O. MARTIN        

Timothy O. Martin   

Vice President, Control Planning, and Chief Accounting
Officer (Principal Accounting Officer)

 

8/16/04

/s/    DAVID BALTIMORE        

David Baltimore   

Director

 

8/16/04

/s/    FRANK J. BIONDI, JR.      

Frank J. Biondi, Jr.   

Director

 

8/16/04

/s/    JERRY D. CHOATE        

Jerry D. Choate   

Director

 

8/16/04

/s/    EDWARD FRITZKY        

Edward V. Fritzky   

Director

 

8/16/04

/s/    FREDERICK GLUCK        

Frederick W. Gluck   

Director

 

8/16/04

/s/    FRANK C. HERRINGER        

Frank C. Herringer   

Director

 

8/16/04

/s/    FRANKLIN P. JOHNSON, JR.        

Franklin P. Johnson, Jr.   

Director

 

8/16/04
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/s/    GILBERT S. OMENN        

Gilbert S. Omenn   Director  8/16/04

/s/    JUDITH PELHAM        

Judith C. Pelham   Director  8/16/04

/s/    J. PAUL REASON        

J. Paul Reason   Director  8/16/04

/s/    DONALD B. RICE        

Donald B. Rice   Director  8/16/04

/s/    LEONARD D. SCHAEFFER        

Leonard D. Schaeffer   Director  8/16/04
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THE PLAN
 

Pursuant to the requirements of the Securities Act of 1933, as amended, the persons who administer the Amgen Salary Savings Plan, have duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Thousand Oaks, State of California, on the 16th day
of August, 2004.
 AMGEN SALARY SAVINGS PLAN

By:  Amgen Inc.

By:  /s/    RICHARD D. NANULA        
 

 

Richard D. Nanula
Executive Vice President and

Chief Financial Officer Amgen Inc.
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INDEX TO EXHIBITS
 

SEQUENTIALLY
NUMBERED

EXHIBIT

   

DESCRIPTION

4.1   Restated Certificate of Incorporation as amended.(1)

4.2   Amended and Restated Bylaws of Amgen Inc. (as amended and restated July 13, 2004).(4)

4.3   Form of stock certificate for the common stock, par value $0.0001 of Amgen Inc.(1)

5.1*  Opinion of Latham & Watkins as to the legality of the Shares being registered.

5.2*
  

Internal Revenue Service opinion letter issued to Fidelity Management & Research Company regarding nonstandardized
prototype 401(k) profit-sharing plans. See Item 8 on page 4.

10.1*
  

Amgen Inc. Amended and Restated 1997 Equity Incentive Plan (formerly known as the Tularik Inc. 1997 Equity
Incentive Plan, as amended).

10.2*  Tularik Inc. 1991 Stock Plan, as amended, and form of Stock Option Agreement.

10.3*  Tularik Inc. Amended and Restated 1997 Non-Employee Directors’ Stock Option Plan, as amended.

10.4*  Amgen Salary Savings Plan (formerly known as the Tularik Inc. Salary Savings Plan).

10.5*  Perlman Nonstatutory Stock Option Agreement

23.1*  Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.

23.2*  Consent of Latham & Watkins LLP (included in exhibit 5.1 hereto).

24.1*  Powers of Attorney (included on signature page to Registration Statement).

* Filed herewith.
(1) Filed as an exhibit to the Form 10-Q for the quarter ended March 31, 1997 on May 13, 1997 and incorporated herein by reference.
(2) Filed as an exhibit to the Form S-4 Registration Statement dated January 31, 2002 and incorporated herein by reference.
(3) Filed as an exhibit to the Form 8-K Current Report dated February 21, 2002 on March 1, 2002 and incorporated herein by reference.
(4) Filed as an exhibit to the Form 10-Q for the quarter ended June 30, 2004 on August 6, 2004 and incorporated herein by reference.
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EXHIBIT 5.1
 

650 Town Center Drive, 20th Floor
Costa Mesa, California 92626-1925
Tel: (714) 540-1235 Fax: (714) 755-8290
www.lw.com

FIRM / AFFILIATE OFFICES
Boston  New Jersey
Brussels  New York
Chicago  Northern Virginia
Frankfurt  Orange County
Hamburg  Paris
Hong Kong  San Diego
London  San Francisco
Los Angeles  Silicon Valley
Milan  Singapore
Moscow  Tokyo
  Washington, D.C.

 
August 16, 2004
 
Amgen Inc.
One Amgen Center Drive
Thousand Oaks, California 91320-1799
 
Attn: Board of Directors
 

            Re:     Registration Statement on Form S-8; 4,804,319 shares of Common Stock,
                       par value $0.0001 per share

 
Ladies and Gentlemen:
 

In connection with the registration by Amgen Inc., a Delaware corporation (the “Company”), of 4,804,319 shares of common stock, par value $0.0001 per
share (the “Shares”), to be issued pursuant to the Amgen Inc. Amended and Restated 1997 Equity Incentive Plan (formerly known as the Tularik Inc. 1997 Equity
Incentive Plan, as amended), the Tularik Inc. 1991 Stock Plan, the Tularik Inc. Amended and Restated 1997 Non-Employee Directors’ Stock Option Plan and the
Amgen Salary Savings Plan (formerly known as the Tularik Salary Savings Plan) and the Perlman Nonstatutory Stock Option Agreement (the “Plans”), under the
Securities Act of 1933, as amended, on Form S-8 to be filed with the Securities and Exchange Commission (the “Registration Statement”), you have requested
our opinion with respect to the matters set forth below.
 

In our capacity as your counsel in connection with such registration, we are familiar with the proceedings taken, and proposed to be taken, by the Company
in connection with the authorization, issuance and sale of the Shares, and for the purposes of this opinion, have assumed such proceedings will be timely
completed in the manner presently proposed. In addition, we have examined such matters of fact and questions of law as we have considered appropriate for the
purposes of this letter.
 

We are opining herein as to the effect on the subject transaction only of the General Corporation Law of the State of Delaware, and we express no opinion
with respect to the applicability thereto, or the effect thereon, of any other laws.
 

Subject to the foregoing, it is our opinion that as of the date hereof the Shares have been duly authorized, and, upon the issuance of the Shares in
accordance with the terms of the Plans, and delivery and payment therefor of legal consideration in excess of the aggregate par value of the Shares issued, such
Shares will be validly issued, fully paid and nonassessable.



August 16, 2004
Page 2
 

 
We consent to your filing this opinion as an exhibit to the Registration Statement.

 
Very truly yours,

 
/s/ LATHAM & WATKINS



Exhibit 5.2
 
  [SEAL APPEARS HERE]
      TAX EXEMPT AND
GOVERNMENT ENTITIES
              DIVISION  

DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE

WASHINGTON, D.C. 20224   
 
Plan Description: Prototype Non-standardized Safe Harbor Profit Sharing Plan with CODA
 FFN: 5031874AH02-001 Case: 200303201 EIN: 04-2033129
 Letter Serial No: K370900b
 

      Contact Person:
FIDELITY MANAGEMENT & RESEARCH CO           Ms. Arrington 50-00197
82 DEVONSHIRE STREET      Telephone Number:
BOSTON, MA 02109              (202) 283-8811
      In Reference To:
              T:EP:RA:T4
      Date: 10/09/2003

 
Dear Applicant:
 
In our opinion, the amendment to the form of the plan identified above does not in and of itself adversely affect the plan’s acceptability under section 401 of the
Internal Revenue Code. This opinion relates only to the amendment to the form of the plan. It is not an opinion as to the acceptability of any other amendment or
of the form of the plan as a whole, or as to the effect of other Federal or local statutes.
 
You must furnish a copy of this letter to each employer who adopts this plan. You are also required to send a copy of the approved form of the plan, any approved
amendments and related documents to Employee Plans Determinations in Cincinnati at the address specified in section 9.11 of Rev. Proc. 2000-20, 2000-6 I.R.B.
553.
 
This letter considers the changes in qualifications requirements made by the Uruguay Round Agreements Act (GATT), Pub. L. 103-465, the Small Business Job
Protection Act of 1996, Pub. L. 104-188, the Uniformed Services Employment and Reemployment Rights Act of 1994, Pub. L. 103-353, the Taxpayer Relief Act
of 1997, Pub. L. 105-34, the Job Creation and Workers Assistance Act of 2002, Pub. L. 105-206 and the Community Renewal Tax Relief Act of 2000, Pub. L.
106-554. These laws are referred to collectively as GUST.
 
Our opinion on the acceptability of the form of the plan is not a ruling or determination as to whether an employer’s plan qualifies under Code section 401(a).
However, an employer that adopts this plan may rely on this letter with respect to the qualification of its plan under Code section 401(a), as provided for in
Announcement 2001-77, 2001-30 I.R.B. and outlined below. The terms of the plan must be followed in operation.
 
Except as provided below, our opinion does not apply with respect to the requirements of: (a) Code sections 401(a)(4), 401(a)(26), 401(1), 410(b) and 414(s). Our
opinion does not apply for purposes of Code section 401(a)(10)(B) and section 401(a)(16) if an employer ever maintained another qualified plan for one or more
employees who are covered by this plan. For this purpose, the employer will not be considered to have maintained another plan merely because the employer has
maintained another defined contribution plant(s), provided such other plan(s) has been terminated prior to the effective date of this plan and no annual additions
have been credited to the account of any participant under such other plan(s) as of any date within the limitation year of this plan. Likewise, if this plan is first
effective on or after the effective date of the repeal of Code section 415(e), the employer will not be considered to have maintained another plan merely because
the employer has maintained a defined benefit plan(s), provided the defined benefit plan(s) has been terminated prior to the effective date of this plan. Our
opinion also does not apply for purposes of Code section 401(a)(16) if, after December 31, 1985, the employer maintains a welfare benefit fund defined in Code
section 419(e), which provides postretirement medical benefits allocated to separate accounts for key employees as defined in Code section 419A(d)(3).
 



FIDELITY MANAGEMENT & RESEARCH CO
FFN: 5031874AH02-001
Page 2
 
Our opinion applies with respect to the requirements of Code section 410(b) if 100 percent of all nonexcludable employees benefit under the plan. Employers that
elect a safe harbor allocation formula and a safe harbor compensation definition can also rely on an opinion letter with respect to the nondiscriminatory amounts
requirement under section 401(a)(4) and the requirements of sections 401(k) and 401(m) (except where the plan is a safe harbor plan under section 401(k)(12)
that provides for the safe harbor contribution to be made under another plan).
 
An employer that elects to continue to apply the pre-GUST family aggregation rules in years beginning after December 31, 1996, or the combined plan limit of
section 415(e) in years beginning after December 31, 1999, will not be able to rely on the opinion letter without a determination letter. The employer may request
a determination letter by filing an application with Employee Plans Determinations on Form 5307, Application for Determination for Adopters of Master or
Prototype or Volume Submitter Plans.
 
The form of the plan is a nonstandardized safe harbor plan that meets the requirements of section 4.14 of Rev. Proc. 2000-20, 2000-6 I.R.B. 553.
 
This letter with respect to the amendment to the form of the plan does not affect the applicability to the plan of the remedial amendment extension period of
section 19 of Rev. Proc. 2000-20, 2000-6 I.R.B. 553. The applicability of such provisions may be determined by reference to the initial opinion letter issued with
respect to the plan.
 
If you, the master or prototype sponsor, have any questions concerning the IRS processing of this case, please call the above telephone number. This number is
only for use of the sponsor. Individual participants and/or adopting employers with questions concerning the plan should contact the master or prototype sponsor.
The plan’s adoption agreement must include the sponsor’s address and telephone number for inquiries by adopting employers.
 
If you write to the IRS regarding this plan, please provide your telephone number and the most convenient time for us to call in case we need more information.
Whether you call or write, please refer to the Letter Serial Number and File Folder Number shown in the heading of this letter.
 
You should keep this letter as a permanent record. Please notify us if you modify or discontinue sponsorship of this plan.
 

Sincerely yours,

 
Director,
Employee Plans Rulings & Agreements

 



EXHIBIT 10.1
 

AMGEN INC.
 

AMENDED AND RESTATED 1997 EQUITY INCENTIVE PLAN
 

Amgen Inc. has adopted this Amended and Restated 1997 Equity Incentive Plan (the “Plan”), effective as of August 13, 2004 (the “Restatement Date”).
The Plan amends and restates in its entirety the Tularik Inc. 1997 Equity Incentive Plan, as amended (the “Original Plan”).
 

ARTICLE I.
 

PROVISIONS APPLICABLE TO AWARDS GRANTED
PRIOR TO RESTATEMENT DATE

 
The following provisions of this Article I shall govern awards granted under the Plan prior to the effective time (the “Effective Time”) of the merger of

Tularik Inc., with and into Arrow Acquisition, LLC, a Delaware limited liability company and wholly-owned subsidiary of Amgen Inc., a Delaware corporation,
pursuant to the Agreement and Plan of Merger dated as of March 28, 2004 on the Restatement Date:
 

1. Purposes.
 

    (a) The purpose of Article I of the Plan is to provide a means by which selected Employees and Directors of and Consultants to the Company, and its
Affiliates, may be given an opportunity to benefit from increases in value of the stock of the Company through the granting of (i) Incentive Stock Options, (ii)
Nonstatutory Stock Options, (iii) stock bonuses and (iv) rights to purchase restricted stock, all as defined below.
 

    (b) The Company, by means of the Plan, seeks to retain the services of persons who are now Employees or Directors of or Consultants to the Company
or its Affiliates, to secure and retain the services of new Employees, Directors and Consultants and to provide incentives for such persons to exert maximum
efforts for the success of the Company and its Affiliates.
 

    (c) The Company intends that the Stock Awards issued under the Plan shall, in the discretion of the Board or any Committee to which responsibility for
administration of the Plan has been delegated pursuant to Article I, subsection 3(c), be either (i) Options granted pursuant to Article I, Section 6, including
Incentive Stock Options and Nonstatutory Stock Options or (ii) stock bonuses or rights to purchase restricted stock granted pursuant to Article I, Section 7. All
Options shall be separately designated Incentive Stock Options or Nonstatutory Stock Options at the time of grant, and in such form as issued pursuant to Article
I, Section 6,



and a separate certificate or certificates will be issued for shares purchased on exercise of each type of Option.
 

2. Definitions.
 

    (a) “Affiliate” means (i) any parent corporation or subsidiary corporation of the Company, as those terms are defined in Sections 424(e) and (f),
respectively, of the Code, or (ii) any domestic eligible entity that is disregarded under Treasury Regulation Section 301.7701-3, as an entity separate from either
(I) the Company or (II) any parent corporation or subsidiary corporation of the Company, as those terms are defined in Sections 424(e) and (f), respectively, of the
Code.
 

    (b) “Board” means the Board of Directors of the Company.
 

    (c) “Code” means the Internal Revenue Code of 1986, as amended.
 

    (d) “Committee” means a Committee appointed by the Board in accordance with Article I, subsection 3(c).
 

    (e) “Company” means Amgen Inc., a Delaware corporation.
 

    (f) “Consultant” means any person, including an advisor, engaged by the Company or an Affiliate to render consulting services and who is compensated
for such services, provided that the term “Consultant” shall not include Directors who are paid only a director’s fee by the Company or who are not compensated
by the Company for their services as Directors.
 

    (g) “Continuous Status as an Employee, Director or Consultant” means that the service of an individual to the Company, whether as an Employee,
Director or Consultant, is not interrupted or terminated. The Board or the chief executive officer of the Company may determine, in that party’s sole discretion,
whether Continuous Status as an Employee, Director or Consultant shall be considered interrupted in the case of: (i) any leave of absence approved by the Board
or the chief executive officer of the Company, including sick leave, military leave, or any other personal leave; or (ii) transfers between the Company, Affiliates
or their successors.
 

    (h) “Covered Employee” means the chief executive officer and the four (4) other highest compensated officers of the Company for whom total
compensation is required to be reported to stockholders under the Exchange Act, as determined for purposes of Section 162(m) of the Code.
 

    (i) “Director” means a member of the Board.
 

    (j) “Employee” means any person, including Officers and Directors, employed by the Company or any Affiliate of the Company. Neither service as a
Director nor payment of a director’s fee by the Company shall be sufficient to constitute “employment” by the Company.
 

    (k) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
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    (l) “Fair Market Value” means, as of any date, the value of the common stock of the Company determined as follows (and in each case prior to the
Listing Date, in a manner consistent with Section 260.140.50 of Title 10 of the California Code of Regulations).
 

        (1) If the common stock is listed on any established stock exchange or traded on the Nasdaq National Market or the Nasdaq SmallCap Market, the Fair
Market Value of a share of common stock shall be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange
or market (or the exchange or market with the greatest volume of trading in the Company’s common stock) on the day of determination (the most recent day prior
to the day of determination, if the day of determination is not a day on which reported sales and bids occurred), as reported in The Wall Street Journal or such
other source as the Board deems reliable.
 

        (2) In the absence of such markets for the common stock, the Fair Market Value shall be determined in good faith by the Board or any Committee to
which responsibility for administration of the Plan has been delegated pursuant to Article I, subsection 3(c).
 

    (m) “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code and the
regulations promulgated thereunder.
 

    (n) “Listing Date” means the first date upon which any security of the Company is listed (or approved for listing) upon notice of issuance on any
securities exchange, or designated (or approved for designation) upon notice of issuance as a national market security on an interdealer quotation system if such
securities exchange or interdealer quotation system has been certified in accordance with the provisions of Section 25100(o) of the California Corporate
Securities Law of 1968.
 

    (o) “Non-Employee Director” means a Director who either (i) is not a current Employee or Officer of the Company or its parent or subsidiary, does not
receive compensation (directly or indirectly) from the Company or its parent or subsidiary for services rendered as a consultant or in any capacity other than as a
Director (except for an amount as to which disclosure would not be required under Item 404(a) of Regulation S-K promulgated pursuant to the Securities Act
(“Regulation S-K”)), does not possess an interest in any other transaction as to which disclosure would be required under Item 404(a) of Regulation S-K, and is
not engaged in a business relationship as to which disclosure would be required under Item 404(b) of Regulation S-K; or (ii) is otherwise considered a “non-
employee director” for purposes of Rule 16b-3.
 

    (p) “Nonstatutory Stock Option” means an Option not intended to qualify as an Incentive Stock Option.
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(q) “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and regulations
promulgated thereunder.
 

(r) “Option” means a stock option granted pursuant to the Plan.
 

(s) “Option Agreement” means a written agreement between the Company and an Optionee evidencing the terms and conditions of an individual
Option grant. Each Option Agreement shall be subject to the terms and conditions of the Plan.
 

(t) “Optionee” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person who holds an outstanding
Option.
 

(u) “Outside Director” means a Director who either (i) is not a current employee of the Company or an “affiliated corporation” (within the meaning
of the Treasury regulations promulgated under Section 162(m) of the Code), is not a former employee of the Company or an “affiliated corporation” receiving
compensation for prior services (other than benefits under a tax qualified pension plan), was not an officer of the Company or an “affiliated corporation” at any
time, and is not currently receiving direct or indirect remuneration from the Company or an “affiliated corporation” for services in any capacity other than as a
Director or (ii) is otherwise considered an “outside director” for purposes of Section 162(m) of the Code.
 

(v) “Plan” means this Amended and Restated 1997 Equity Incentive Plan.
 

(w) “Rule 16b-3” means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect with respect to the Company at the time
discretion is being exercised regarding the Plan.
 

(x) “Securities Act” means the Securities Act of 1933, as amended.
 

(y) “Stock Award” means any right granted under the Plan, including any Option, any stock bonus and any right to purchase restricted stock.
 

(z) “Stock Award Agreement” means a written agreement between the Company and a holder of a Stock Award evidencing the terms and conditions
of an individual Stock Award grant. Each Stock Award Agreement shall be subject to the terms and conditions of the Plan.
 

3. ADMINISTRATION.
 

(a) The Plan shall be administered by the Board unless and until the Board delegates administration to a Committee, as provided in Article I,
subsection 3(c).
 

(b) The Board shall have the power, subject to, and within the limitations of, the express provisions of the Plan:
 

(1) To construe and interpret the Plan and Stock Awards granted under it, and to establish, amend and revoke rules and regulations for its
administration. The Board, in
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the exercise of this power, may correct any defect, omission or inconsistency in the Plan or in any Stock Award Agreement, in a manner and to the extent it shall
deem necessary or expedient to make the Plan fully effective.
 

(2) To amend a Stock Award as provided in Article I, Section 14.
 

(3) Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best interests of
the Company which are not in conflict with the provisions of the Plan.
 

(c) The Board may delegate administration of the Plan to a committee composed of not fewer than two (2) members of the Board (the “Committee”).
One or more of these members may be Non-employee Directors and Outside Directors. If administration is delegated to a Committee, the Committee shall have,
in connection with the administration of the Plan, the powers theretofore possessed by the Board, subject, however, to such resolutions, not inconsistent with the
provisions of Article I of the Plan, as may be adopted from time to time by the Board. Notwithstanding anything else in this Article I, subsection 3(c) to the
contrary, at any time the Board or the Committee may delegate to a committee of one or more members of the Board the authority to amend Options to all
Employees, Directors or Consultants or any portion or class thereof.
 

4. SHARES SUBJECT TO THE PLAN.
 

(a) Subject to the provisions of Article I, Section 12 relating to adjustments upon changes in stock, shares of common stock of the Company shall be
available for issuance under the Plan.
 

(b) If any Stock Award shall for any reason expire or otherwise terminate, in whole or in part, without having been exercised in full, the stock not
acquired under such Stock Award shall revert to and again become available for issuance under Article II of the Plan.
 

(c) For purposes of Article I, Section 4(a), except as to forfeited shares, the payment of cash dividends and dividend equivalents in conjunction with
outstanding awards shall not be counted against the shares available for issuance.
 

5. ELIGIBILITY.
 

(a) Incentive Stock Options may be granted only to Employees. Stock Awards other than Incentive Stock Options may be granted only to
Employees, Directors or Consultants.
 

(b) Prior to the Listing Date no person shall be eligible for the grant of an Option or an award to purchase restricted stock if, at the time of grant,
such person owns (or is deemed to own pursuant to Section 424(d) of the Code) stock possessing more than ten percent (10%) of the total combined voting power
of all classes of stock of the Company or of any of its
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Affiliates unless the exercise price of such Option is at least one hundred ten percent (110%) of the Fair Market Value of such stock at the date of grant and the
Option is not exercisable after the expiration of five (5) years from the date of grant or, in the case of a restricted stock purchase award, the purchase price is at
least one hundred percent (100%) of the Fair Market Value of such stock at the date of grant. After the Listing Date this provision shall apply only to Incentive
Stock Options.
 

(c) Subject to the provisions of Article I, Section 12 relating to adjustments upon changes in stock, no person shall be eligible to be granted Options
covering more than one million (1,000,000) shares of the Company’s common stock in any calendar year. This Article I, subsection 5(c) shall not apply prior to
the Listing Date and, following the Listing Date, shall not apply until (i) the earliest of: (A) the first material modification of the Plan (including any increase to
the number of shares reserved for issuance under the Plan in accordance with Article I, Section 4); (B) the issuance of all of the shares of common stock reserved
for issuance under the Plan; (C) the expiration of the Plan; or (D) the first meeting of stockholders at which directors are to be elected that occurs after the close of
the third calendar year following the calendar year in which occurred the first registration of an equity security under Section 12 of the Exchange Act or (ii) such
other date required by Section 162(m) of the Code and the rules and regulations promulgated thereunder.
 

6. OPTION PROVISIONS.
 

Each Option shall be in such form and shall contain such terms and conditions as the Board shall deem appropriate. The provisions of separate
Options need not be identical, but each Option shall include (through incorporation of provisions hereof by reference in the Option or otherwise) the substance of
each of the following provisions:
 

(a) Term. No Option shall be exercisable after the expiration of ten (10) years from the date it was granted.
 

(b) Price. The exercise price of each Incentive Stock Option shall be not less than one hundred percent (100%) of the Fair Market Value of the stock
subject to the Option on the date the Option is granted; the exercise price of each Nonstatutory Stock Option shall be not less than eighty-five percent (85%) of
the Fair Market Value of the stock subject to the Option on the date the Option is granted. Notwithstanding the foregoing, an Option (whether an Incentive Stock
Option or a Nonstatutory Stock Option) may be granted with an exercise price lower than that set forth in the preceding sentence if such Option is granted
pursuant to an assumption or substitution for another option in a manner satisfying the provisions of Section 424(a) of the Code.
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(c) Consideration. The purchase price of stock acquired pursuant to an Option shall be paid, to the extent permitted by applicable statutes and
regulations, either (i) in cash at the time the Option is exercised or (ii) at the discretion of the Board or the Committee, at the time of the grant of the Option, (A)
by delivery to the Company of shares of common stock of the Company that have been held for the period required to avoid a charge to the Company’s reported
earnings and valued at the fair market value on the date of exercise, (B) according to a deferred payment or other arrangement (however, in the event the
Company reincorporates in Delaware, then payment of the common stock’s “par value” (as defined in the Delaware General Corporation Law) shall not be made
by deferred payment) with the person to whom the Option is granted or to whom the Option is transferred pursuant to Article I, subsection 6(d), or (C) in any
other form of legal consideration that may be acceptable to the Board or the Committee in their discretion; including but not limited to payment of the purchase
price pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board which results in the receipt of cash (or a check) by the
Company before stock is issued or the receipt of irrevocable instruction to pay the aggregate exercise price to the Company from the sales proceeds before stock
is issued.
 

In the case of any deferred payment arrangement, interest shall be payable at least annually and shall be charged at no less than the minimum rate of
interest necessary to avoid the treatment as interest, under any applicable provisions of the Code, of any amounts other than amounts stated to be interest under
the deferred payment arrangement.
 

(d) Transferability. Prior to the Listing Date, an Option shall not be transferable except by will or by the laws of descent and distribution and shall be
exercisable during the lifetime of the person to whom the Option is granted only by such person. A Nonstatutory Stock Option, but not an Incentive Stock Option,
that is granted after the Listing Date may be transferable to the extent provided in the Option Agreement. The person to whom the Option is granted may, by
delivering written notice to the Company, in a form satisfactory to the Company, designate a third party who, in the event of the death of the Optionee, shall
thereafter be entitled to exercise the Option.
 

(e) Vesting. The total number of shares of stock subject to an Option may, but need not, be allotted in periodic installments (which may, but need not,
be equal). The Option Agreement may provide that, from time to time during each of such installment periods, the Option may become exercisable (“vest”) with
respect to some or all of the shares allotted to that period and may be exercised with respect to some or all of the shares allotted to such period and/or any prior
period as to which the Option became vested but was not fully exercised. The Option may be subject to such other terms and conditions on the time or times when
it may be exercised (which may be based on performance or other criteria) as the Board may deem
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appropriate. Prior to the Listing Date, the vesting provisions of individual Options may vary but in each case will provide for vesting of at least twenty percent
(20%) per year of the total number of shares subject to the Option; provided, however, that an Option granted to an officer, director or consultant (within the
meaning of Section 260.140.41 of Title 10 of the California Code of Regulations) may become fully exercisable, subject to reasonable conditions such as
continued employment, at any time or during any period established by the Company or of any of its Affiliates. The provisions of this Article I, subsection 6(e)
are subject to any Option provisions governing the minimum number of shares as to which an Option may be exercised.
 

(f) Termination of Employment or Relationship as a Director or Consultant. In the event an Optionee’s Continuous Status as an Employee, Director
or Consultant terminates (other than upon the Optionee’s death or disability), the Optionee may exercise the Option (to the extent that the Optionee was entitled to
exercise it as of the date of termination) but only within such period of time ending on the earlier of (i) the date three (3) months following the termination of the
Optionee’s Continuous Status as an Employee, Director or Consultant (or such longer or shorter period, which shall not be less than thirty (30) days unless such
termination is for cause, specified in the Option Agreement) or (ii) the expiration of the term of the Option as set forth in the Option Agreement. If, at the date of
termination, the Optionee is not entitled to exercise the entire Option, the shares covered by the unexercisable portion of the Option shall revert to and again
become available for issuance under the Plan. If, after termination, the Optionee does not exercise the Option within the time specified in the Option Agreement,
the Option shall terminate and the shares covered by such Option shall revert to and again become available for issuance under the Plan.
 

An Optionee’s Option Agreement may also provide that if the exercise of the Option following the termination of the Optionee’s Continuous Status
as an Employee, Director, or Consultant (other than upon the Optionee’s death or disability) would result in liability under Section 16(b) of the Exchange Act,
then the Option shall terminate on the earlier of (i) the expiration of the term of the Option set forth in the Option Agreement or (ii) the tenth (10th) day after the
last date on which such exercise would result in such liability under Section 16(b) of the Exchange Act. Finally, an Optionee’s Option Agreement may also
provide that if the exercise of the Option following the termination of the Optionee’s Continuous Status as an Employee, Director or Consultant (other than upon
the Optionee’s death or disability) would be prohibited at any time solely because the issuance of shares would violate the registration requirements under the
Securities Act, then the Option shall terminate on the earlier of (i) the expiration of the term of the Option set forth in the first paragraph of this Article I,
subsection 6(f) or (ii) the expiration of a period of three (3) months after the termination of the Optionee’s Continuous
 

8



Status as an Employee, Director or Consultant during which the exercise of the Option would not be in violation of such registration requirements.
 

Notwithstanding the foregoing or anything in the Plan or any Stock Award Agreement to the contrary but subject to Sections 13(d) and (e), the
Board, in its sole discretion, may provide, by Board action or otherwise, an Optionee with the right to continue to vest in an Option for a certain period of time
following the date the Optionee’s Continuous Status as an Employee, Director or Consultant terminates (“Continued Vesting Period”), as determined by the
Board, and to exercise such Option during such Continued Vesting Period and for a certain period of time following such Continued Vesting Period, as
determined by the Board; provided, however, that no Option may be exercised after the expiration of the term of the Option as set forth in the Option Agreement.
 

(g) Disability of Optionee. In the event an Optionee’s Continuous Status as an Employee, Director or Consultant terminates as a result of the
Optionee’s disability, the Optionee may exercise the Option (to the extent that the Optionee was entitled to exercise it as of the date of termination), but only
within such period of time ending on the earlier of (i) the date twelve (12) months following such termination (or such longer or shorter period, which prior to the
Listing Date shall not be less than six (6) months, specified in the Option Agreement) or (ii) the expiration of the term of the Option as set forth in the Option
Agreement. If, at the date of termination, the Optionee is not entitled to exercise the entire Option, the shares covered by the unexercisable portion of the Option
shall revert to and again become available for issuance under the Plan. If, after termination, the Optionee does not exercise the Option within the time specified
herein, the Option shall terminate, and the shares covered by such Option shall revert to and again become available for issuance under the Plan.
 

(h) Death of Optionee. In the event of the death of an Optionee during, or within a period specified in the Option Agreement after the termination of,
the Optionee’s Continuous Status as an Employee, Director or Consultant, the Option may be exercised (to the extent the Optionee was entitled to exercise the
Option as of the date of death) by the Optionee’s estate, by a person who acquired the right to exercise the Option by bequest or inheritance or by a person
designated to exercise the option upon the Optionee’s death pursuant to Article I, subsection 6(d), but only within the period ending on the earlier of (i) the date
eighteen (18) months following the date of death (or such longer or shorter period, which prior to the Listing Date shall not be less than six (6) months, specified
in the Option Agreement) or (ii) the expiration of the term of such Option as set forth in the Option Agreement. If, at the time of death, the Optionee was not
entitled to exercise the entire Option, the shares covered by the unexercisable portion of the Option shall revert to and again become available for issuance under
the Plan. If, after death, the Option is not exercised within the time specified herein, the Option
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shall terminate, and the shares covered by such Option shall revert to and again become available for issuance under the Plan.
 

(i) Early Exercise. The Option may, but need not, include a provision whereby the Optionee may elect at any time while an Employee, Director or
Consultant to exercise the Option as to any part or all of the shares subject to the Option prior to the full vesting of the Option. Any unvested shares so purchased
may be subject to a repurchase right in favor of the Company or to any other restriction the Board determines to be appropriate. Prior to the Listing Date,
however, any unvested shares so purchased shall be subject to a repurchase right in favor of the Company, with the repurchase price to be equal to the original
purchase price of the stock, or to any other restriction the Board determines to be appropriate; provided, however, that (i) the right to repurchase at the original
purchase price shall lapse at a minimum rate of twenty percent (20%) per year over five (5) years from the date the Option was granted, (ii) such right shall be
exercisable only within (A) the ninety (90) day period following the termination of employment or the relationship as a Director or Consultant, or (B) such longer
period as may be agreed to by the Company and the Optionee (for example, for purposes of satisfying the requirements of Section 1202(c)(3) of the Code
(regarding “qualified small business stock”)) and (iii) such right shall be exercisable only for cash or cancellation of purchase money indebtedness for the shares.
Notwithstanding the foregoing, shares received on exercise of an Option by an officer, director or consultant (within the meaning of Section 260.140.41 of Title
10 of the California Code of Regulations) may be subject to additional or greater restrictions.
 

(j) Right of First Refusal. The Option may, but need not, include a provision whereby the Company may elect, prior to the Listing Date, to exercise a
right of first refusal following receipt of notice from the Optionee of the intent to transfer all or any part of the shares exercised pursuant to the Option. Such right
of first refusal shall be exercised by the Company no more than thirty (30) days following receipt of notice of the Optionee’s intent to transfer shares and must be
exercised as to all the shares the Optionee intends to transfer unless the Optionee consents to exercise for less than all the shares offered. The purchase of the
shares following exercise shall be completed within thirty (30) days of the Company’s receipt of notice of the Optionee’s intent to transfer shares, or such longer
period of time as has been offered by the person to whom the Optionee intends to transfer the shares, or as may be agreed to by the Company and the Optionee
(for example, for purposes of satisfying the requirements of Section 1202(c)(3) of the Code (regarding “qualified small business stock”)).
 

(k) Re-Load Options. Without in any way limiting the authority of the Board or Committee to make or not to make grants of Options hereunder, the
Board or Committee shall have the authority (but not an obligation) to include as part of any Option Agreement a provision
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entitling the Optionee to a further Option (a “Re-Load Option”) in the event the Optionee exercises the Option evidenced by the Option Agreement, in whole or
in part, by surrendering other shares of common stock in accordance with the Plan and the terms and conditions of the Option Agreement. Any such Re-Load
Option: (i) shall be for a number of shares equal to the number of shares surrendered as part or all of the exercise price of such Option; (ii) shall have an
expiration date which is the same as the expiration date of the Option the exercise of which gave rise to such Re-Load Option; and (iii) shall have an exercise
price which is equal to one hundred percent (100%) of the Fair Market Value of the common stock subject to the Re-Load Option on the date of exercise of the
original Option. Notwithstanding the foregoing, a Re-Load Option which is granted to a 10% stockholder (as described in Article I, subsection 5(b)), shall have
an exercise price which is equal to one hundred ten percent (110%) of the Fair Market Value of the stock subject to the Re-Load Option on the date of exercise of
the original Option and shall have a term which is no longer than five (5) years.
 

Any such Re-Load Option may be an Incentive Stock Option or a Nonstatutory Stock Option, as the Board or Committee may designate at the time
of the grant of the original Option; provided, however, that the designation of any Re-Load Option as an Incentive Stock Option shall be subject to the one
hundred thousand dollar ($100,000) annual limitation on exercisability of Incentive Stock Options described in Article I, subsection 11(e) and in Section 422(d)
of the Code. There shall be no Re-Load Options on a Re-Load Option. Any such Re-Load Option shall be subject to the availability of sufficient shares under
Article I, subsection 4(a) and the limits on the grants of Options under Article I, subsection 5(c) and shall be subject to such other terms and conditions as the
Board or Committee may determine which are not inconsistent with the express provisions of the Plan regarding the terms of Options.
 

7. TERMS OF STOCK BONUSES AND PURCHASES OF RESTRICTED STOCK.
 

Each stock bonus or restricted stock purchase agreement shall be in such form and shall contain such terms and conditions as the Board or the
Committee shall deem appropriate. The terms and conditions of stock bonus or restricted stock purchase agreements may change from time to time, and the terms
and conditions of separate agreements need not be identical, but each stock bonus or restricted stock purchase agreement shall include (through incorporation of
provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions as appropriate:
 

(a) Purchase Price. The purchase price under each restricted stock purchase agreement shall be such amount as the Board or Committee shall
determine and designate in such Stock Award Agreement, but prior to the Listing Date the purchase price shall not be less
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than eighty-five percent (85%), and after the Listing Date the purchase price shall not be less than fifty percent (50%), of the stock’s Fair Market Value on the
date such award is made. Notwithstanding the foregoing, the Board or the Committee may determine that eligible participants in the Plan may be awarded stock
pursuant to a stock bonus agreement in consideration for past services actually rendered to the Company or for its benefit.
 

(b) Transferability. Rights under a stock bonus or restricted stock purchase agreement shall be transferable only by will or the laws of descent and
distribution, so long as stock awarded under such Stock Award Agreement remains subject to the terms of the agreement.
 

(c) Consideration. The purchase price of stock acquired pursuant to a stock purchase agreement shall be paid either: (i) in cash at the time of
purchase; (ii) at the discretion of the Board or the Committee, according to a deferred payment or other arrangement (however, in the event the Company
reincorporates in Delaware, then payment of the common stock’s “par value” (as defined in the Delaware General Corporation Law) shall not be made by
deferred payment) with the person to whom the stock is sold; or (iii) in any other form of legal consideration that may be acceptable to the Board or the
Committee in their discretion; including but not limited to payment of the purchase price pursuant to a program developed under Regulation T as promulgated by
the Federal Reserve Board which results in the receipt of cash (or a check) by the Company before stock is issued or the receipt of irrevocable instruction to pay
the aggregate exercise price of the Company from the sales proceeds before stock is issued. Notwithstanding the foregoing, the Board or the Committee to which
administration of the Plan has been delegated may award stock pursuant to a stock bonus agreement in consideration for past services actually rendered to the
Company or for its benefit.
 

(d) Vesting. Shares of stock sold or awarded under the Plan may, but need not, be subject to a repurchase option in favor of the Company in
accordance with a vesting schedule to be determined by the Board or the Committee. Prior to the Listing Date, the applicable agreement shall provide (i) that the
right to repurchase at the original purchase price shall lapse at a minimum rate of twenty percent (20%) per year over five (5) years from the date the Stock Award
was granted (except that a Stock Award granted to an officer, director or consultant (within the meaning of Section 260.140.41 of Title 10 of the California Code
of Regulations) may become fully vested, subject to reasonable conditions such as continued employment, at any time or during any period established by the
Company or of any of its Affiliates), (ii) such right shall be exercisable only (A) within the ninety (90) day period following the termination of employment or the
relationship as a Director or Consultant, or (B) such longer period as may be agreed to by the Company and the holder of the Stock Award (for example, for
purposes of satisfying the requirements of Section 1202(c)(3) of the Code
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(regarding “qualified small business stock”)) and (iii) such right shall be exercisable only for cash or cancellation of purchase money indebtedness for the shares.
 

(e) Termination of Employment or Relationship as a Director or Consultant. In the event a Participant’s Continuous Status as an Employee, Director
or Consultant terminates, the Company may repurchase or otherwise reacquire, subject to the limitations described in Article I, subsection 7(d), any or all of the
shares of stock held by that person which have not vested as of the date of termination under the terms of the stock bonus or restricted stock purchase agreement
between the Company and such person.
 

8. [RESERVED.]
 

9. COVENANTS OF THE COMPANY.
 

(a) During the terms of the Stock Awards, the Company shall keep available at all times the number of shares of stock required to satisfy such Stock
Awards.
 

(b) The Company shall seek to obtain from each regulatory commission or agency having jurisdiction over the Plan such authority as may be
required to issue and sell shares of stock upon exercise of the Stock Award; provided, however, that this undertaking shall not require the Company to register
under the Securities Act either the Plan, any Stock Award or any stock issued or issuable pursuant to any such Stock Award. If, after reasonable efforts, the
Company is unable to obtain from any such regulatory commission or agency the authority which counsel for the Company deems necessary for the lawful
issuance and sale of stock under the Plan, the Company shall be relieved from any liability for failure to issue and sell stock upon exercise of such Stock Awards
unless and until such authority is obtained.
 

10. USE OF PROCEEDS FROM STOCK.
 

Proceeds from the sale of stock pursuant to Stock Awards shall constitute general funds of the Company.
 

11. MISCELLANEOUS.
 

(a) Subject to any applicable provisions of the California Corporate Securities Law of 1968 and related regulations relied upon prior to the Listing
Date as a condition of issuing securities pursuant to the Plan, the Board shall have the power to accelerate the time at which a Stock Award may first be exercised
or the time during which a Stock Award or any part thereof will vest pursuant to Article I, subsection 6(e) or 7(d), notwithstanding the provisions in the Stock
Award stating the time at which it may first be exercised or the time during which it will vest.
 

(b) Neither an Employee, Director or Consultant nor any person to whom a Stock Award is transferred under Article I, subsection 6(d) or 7(b) shall
be deemed to be the
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holder of, or to have any of the rights of a holder with respect to, any shares subject to such Stock Award unless and until such person has satisfied all
requirements for exercise of the Stock Award pursuant to its terms.
 

(c) Throughout the term of any Stock Award, the Company shall deliver to the holder of such Stock Award, not later than one hundred twenty (120)
days after the close of each of the Company’s fiscal years during the term of such Stock Award, a balance sheet and an income statement. This subsection shall
not apply (i) after the Listing Date or (ii) when issuance is limited to key employees whose duties in connection with the Company assure them access to
equivalent information.
 

(d) Nothing in the Plan or any instrument executed or Stock Award granted pursuant thereto shall confer upon any Employee, Director, Consultant or
other holder of Stock Awards any right to continue in the employ of the Company or any Affiliate (or to continue acting as a Director or Consultant) or shall
affect the right of the Company or any Affiliate to terminate the employment of any Employee with or without cause the right of the Company’s Board of
Directors and/or the Company’s stockholders to remove any Director as provided in the Company’s Bylaws and the provisions of the applicable laws of the
Company’s state of incorporation or the right to terminate the relationship of any Consultant subject to the terms of such Consultant’s agreement with the
Company or Affiliate.
 

(e) To the extent that the aggregate Fair Market Value (determined at the time of grant) of stock with respect to which Incentive Stock Options are
exercisable for the first time by any Optionee during any calendar year under all plans of the Company and its Affiliates exceeds one hundred thousand dollars
($100,000), the Options or portions thereof which exceed such limit (according to the order in which they were granted) shall be treated as Nonstatutory Stock
Options.
 

(f) The Company may require any person to whom a Stock Award is granted, or any person to whom a Stock Award is transferred pursuant to Article
I, subsection 6(d) or 7(b), as a condition of exercising or acquiring stock under any Stock Award: (1) to give written assurances satisfactory to the Company as to
such person’s knowledge and experience in financial and business matters and/or to employ a purchaser representative reasonably satisfactory to the Company
who is knowledgeable and experienced in financial and business matters, and that he or she is capable of evaluating, alone or together with the purchaser
representative, the merits and risks of exercising the Stock Award; and (2) to give written assurances satisfactory to the Company stating that such person is
acquiring the stock subject to the Stock Award for such person’s own account and not with any present intention of selling or otherwise distributing the stock. The
foregoing requirements, and any assurances given pursuant to such requirements, shall be inoperative if (i) the issuance of the shares upon the exercise or
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acquisition of stock under the Stock Award has been registered under a then currently effective registration statement under the Securities Act or (ii) as to any
particular requirement, a determination is made by counsel for the Company that such requirement need not be met in the circumstances under the then applicable
securities laws. The Company may, upon advice of counsel to the Company, place legends on stock certificates issued under the Plan as such counsel deems
necessary or appropriate in order to comply with applicable securities laws, including, but not limited to, legends restricting the transfer of the stock.
 

(g) To the extent provided by the terms of a Stock Award Agreement, the person to whom a Stock Award is granted may satisfy any federal, state or
local tax withholding obligation relating to the exercise or acquisition of stock under a Stock Award by any of the following means or by a combination of such
means: (1) tendering a cash payment; (2) authorizing the Company to withhold shares from the shares of the common stock otherwise issuable to the participant
as a result of the exercise or acquisition of stock under the Stock Award having a Fair Market Value less than or equal to the amount of the Company’s required
minimum statutory withholding; or (3) delivering to the Company owned and unencumbered shares of the common stock of the Company having a Fair Market
Value less than or equal to the amount of the Company’s required minimum statutory withholding.
 

12. Adjustments Upon Changes In Stock.
 (a) If any change is made in the stock subject to the Plan, or subject to any Stock Award (through merger, consolidation, reorganization,
recapitalization, reincorporation, stock dividend, dividend in property other than cash, stock split, liquidating dividend, combination of shares, exchange of
shares, change in corporate structure or other transaction not involving the receipt of consideration by the Company), the Plan will be appropriately adjusted in
the type(s) of securities subject to the Plan pursuant to Article I, subsection 4(a) and the outstanding Stock Awards will be appropriately adjusted in the type(s)
and number of securities and price per share of stock subject to such outstanding Stock Awards. Such adjustments shall be made by the Board or the Committee,
the determination of which shall be final, binding and conclusive. (The conversion of any convertible securities of the Company shall not be treated as a
“transaction not involving the receipt of consideration by the Company”.)
 

(b) In the event of: (1) a dissolution, liquidation or sale of all or substantially all of the assets of the Company; (2) a merger or consolidation in which
the Company is not the surviving corporation; (3) a reverse merger in which the Company is the surviving corporation but the shares of the Company’s common
stock outstanding immediately preceding the merger are converted by virtue of the merger into other property, whether in the form of securities, cash or
otherwise; (4) after the Listing Date the acquisition by any person, entity or group within the
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meaning of Section 13(d) or 14(d) of the Exchange Act, or any comparable successor provisions (excluding any employee benefit plan, or related trust, sponsored
or maintained by the Company or any Affiliate of the Company) of the beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange
Act, or comparable successor rule) of securities of the Company representing at least fifty percent (50%) of the combined voting power entitled to vote in the
election of directors; or (5) at the time individuals who, as of the first date as of which the Company has a class of equity securities which are actively traded on
any established stock exchange or a national market system (including NASDAQ), constitute the Board (the “Incumbent Board”) cease for any reason to
constitute at least a majority of the Board, provided that any person becoming a director subsequent to such date, whose election or nomination for election by the
Company’s stockholders was approved by a vote of at least a majority of the directors comprising the Incumbent Board (other than an election or nomination of
an individual whose initial assumption of office is in connection with an actual or threatened election contest relating to the election of Directors of the Company,
as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the Exchange Act) shall be, for purposes of the Plan, considered as though such
person were a member of the Incumbent Board, then: (i) any surviving corporation or acquiring corporation shall assume any Stock Awards outstanding under the
Plan or shall substitute similar stock awards (including an award to acquire the same consideration paid to the stockholders in the transaction described in this
Article I, subsection 12(b)) for those outstanding under the Plan; or (ii) in the event any surviving corporation or acquiring corporation refuses to assume such
Stock Awards or to substitute similar stock awards for those outstanding under the Plan, (A) with respect to Stock Awards held by persons then performing
services as Employees, Directors or Consultants and subject to any applicable provisions of the California Corporate Securities Law of 1968 and related
regulations relied upon as a condition of issuing securities pursuant to the Plan, the vesting of such Stock Awards (and, if applicable, the time during which such
Stock Awards may be exercised) shall be accelerated prior to such event and the Stock Awards terminated if not exercised (if applicable) after such acceleration
and at or prior to such event, and (B) with respect to any other Stock Awards outstanding under the Plan, such Stock Awards shall be terminated if not exercised
(if applicable) prior to such event.
 

13. QUALIFIED DOMESTIC RELATIONS ORDERS.
 (a) Anything in the Plan to the contrary notwithstanding, rights under Stock Awards may be assigned to an Alternate Payee to the extent that a
QDRO so provides. (The terms “Alternate Payee” and “QDRO” are defined in Article I, subsection 13(c) below.) The assignment of a Stock Award to an
Alternate Payee pursuant to a QDRO shall not be treated as
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having caused a new grant. The transfer of an Incentive Stock Option to an Alternate Payee may, however, cause it to fail to qualify as an Incentive Stock Option.
If a Stock Award is assigned to an Alternate Payee, the Alternate Payee generally has the same rights as the grantee under the terms of the Plan; provided,
however, that (i) the Stock Award shall be subject to the same vesting terms and exercise period as if the Stock Award were still held by the grantee, and (ii) an
Alternate Payee may not transfer a Stock Award.
 

(b) In the event of the Plan administrator’s receipt of a domestic relations order or other notice of adverse claim by an Alternate Payee of a grantee of
a Stock Award, transfer of the proceeds of the exercise of such Stock Award, whether in the form of cash, stock or other property, may be suspended. Such
proceeds shall thereafter be transferred pursuant to the terms of a QDRO or other agreement between the grantee and Alternate Payee. A grantee’s ability to
exercise a Stock Award may be barred if the Plan administrator receives a court order directing the Plan administrator not to permit exercise.
 

(c) The word “QDRO” as used in Article I of the Plan shall mean a court order (i) that creates or recognizes the right of the spouse, former spouse or
child (an “Alternate Payee”) of an individual who is granted a Stock Award to an interest in such Stock Award relating to marital property rights or support
obligations and (ii) that the administrator of the Plan determines would be a “qualified domestic relations order,” as that term is defined in Section 414(p) of the
Code and Section 206(d) of the Employee Retirement Income Security Act (“ERISA”), but for the fact that the Plan is not a plan described in Section 3(3) of
ERISA.
 

14. Amendment Of Stock Awards.
 (a) Rights and obligations under any Stock Award granted before amendment of the Plan shall not be impaired by any amendment of the Plan unless
(i) the Company requests the consent of the person to whom the Stock Award was granted and (ii) such person consents in writing.
 

(b) The Board at any time, and from time to time, may amend the terms of any one or more Stock Award; provided, however, that the rights and
obligations under any Stock Award shall not be impaired by any such amendment unless (i) the Company requests the consent of the person to whom the Stock
Award was granted and (ii) such person consents in writing.
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ARTICLE II.
 

PROVISIONS APPLICABLE TO OPTIONS GRANTED
ON OR AFTER RESTATEMENT DATE

 
The following provisions of this Article II shall govern awards granted under the Plan after the Effective Time:

 
1. PURPOSE.

 (a) The purpose of Article II of the Plan is to provide a means by which employees or directors of and consultants to Amgen Inc., a Delaware
corporation (the “Company”), and its Affiliates, as defined in Article II, subsection 1(b), directly, or indirectly through Trusts, may be given an opportunity to
benefit from increases in value of the stock of the Company through the granting of (i) incentive stock options, (ii) nonqualified stock options, (iii) stock bonuses,
and (iv) rights to purchase restricted stock, all as defined below.
 

(b) The word “Affiliate” as used in Article II of the Plan means (i) any parent corporation or subsidiary corporation of the Company, as those terms
are defined in Sections 424(e) and (f), respectively, of the Internal Revenue Code of 1986, as amended (the “Code”), or (ii) any domestic eligible entity that is
disregarded under Treasury Regulation Section 301.7701-3, as an entity separate from either (I) the Company or (II) any parent corporation or subsidiary
corporation of the Company, as those terms are defined in Sections 424(e) and (f), respectively, of the Code.
 

(c) The Company, by means of Article II of the Plan, seeks to retain the services of persons now employed by or serving as directors or consultants to
the Company, to secure and retain the services of persons capable of filling such positions, and to provide incentives for such persons to exert maximum efforts
for the success of the Company.
 

(d) The Company intends that the rights issued under Article II of the Plan (“Stock Awards”) shall, in the discretion of the Board of Directors of the
Company (the “Board”) or any committee to which responsibility for administration of the Plan has been delegated pursuant to Article II, subsection 2(c), be
either (i) stock options granted pursuant to Article II, Sections 5 or 6 hereof, including incentive stock options as that term is used in Section 422 of the Code
(“Incentive Stock Options”), or options which do not qualify as Incentive Stock Options (“Nonqualified Stock Options”) (together hereinafter referred to as
“Options”), or (ii) stock bonuses or rights to purchase restricted stock granted pursuant to Article II, Section 7 hereof.
 

(e) The word “Trust” as used in Article II of the Plan shall mean a trust created
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for the benefit of the employee, director or consultant, his or her spouse, or members of their immediate family. The word optionee shall mean the person to
whom the option is granted or the employee, director or consultant for whose benefit the option is granted to a Trust, as the context shall require.
 

2. ADMINISTRATION.
 (a) The Plan shall be administered by the Board unless and until the Board delegates administration to a committee, as provided in Article II,
subsection 2(c).
 

(b) The Board shall have the power, subject to, and within the limitations of, the express provisions of the Plan:
 

(1) To determine from time to time which of the persons eligible under the Plan shall be granted Stock Awards; when and how Stock Awards
shall be granted; whether a Stock Award will be an Incentive Stock Option, a Nonqualified Stock Option, a stock bonus, a right to purchase restricted stock, or a
combination of the foregoing; the provisions of each Stock Award granted (which need not be identical), including the time or times when a person shall be
permitted to purchase or receive stock pursuant to a Stock Award; and the number of shares with respect to which Stock Awards shall be granted to each such
person.
 

(2) To construe and interpret the Plan and Stock Awards granted under it, and to establish, amend and revoke rules and regulations for its
administration. The Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan or in any Stock Award, in a manner and to
the extent it shall deem necessary or expedient to make the Plan fully effective.
 

(3) To amend the Plan as provided in Article II, Section 14.
 

(4) Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best interests of
the Company.
 

(c) The Board may delegate administration of the Plan to a committee composed of not fewer than two (2) members of the Board (the “Committee”).
One or more of these members may be non-employee directors and outside directors, if required and as defined by the provisions of Article II, subsections 2(e)
and 2(f). If administration is delegated to a Committee, the Committee shall have, in connection with the administration of the Plan, the powers theretofore
possessed by the Board (except amendment of any program adopted pursuant to Article II, Section 6 or any Non-Discretionary Director Awards granted
thereunder shall only be by action taken by the Board or a committee of one or more members of the Board to which such authority has been specifically
delegated by the Board), subject, however, to such resolutions, not inconsistent with the provisions of Article II of the Plan, as may be adopted from time to time
by the Board. Notwithstanding anything else in this Article II, subsection 2(c) to the
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contrary, at any time the Board or the Committee may delegate to a committee of one or more members of the Board the authority to grant or amend options to all
employees, directors or consultants or any portion or class thereof.
 

(d) Notwithstanding anything else in the Plan to the contrary, at any time the Board or the Committee may authorize by duly adopted resolution one
or more Officers (as defined below) (each a “Delegated Officer”) to take the actions described in Article II, subsection 2(b)(1) of the Plan with respect to Options
only, subject to, and within the limitations of, the express provisions of Article II of the Plan; provided, however, that a Delegated Officer shall not have the
power to (1) grant any Options to himself, any non-employee director, consultant, Trust, other Delegated Officer or Officer, (2) determine the time or times when
a person shall be permitted to purchase stock pursuant to the exercise of an Option (i.e., vesting), (3) determine the exercise price of an Option, or (4) grant any
Option to a parent corporation of the Company, as defined in Section 424(e) of the Code. The resolution authorizing a Delegated Officer to act as such shall
specify the total number of shares of Common Stock that a Delegated Officer may grant with respect to Options. The exercise price (including any formula by
which such price or prices may be determined) and the time or times when a person shall be permitted to purchase stock pursuant to the exercise of an Option
shall, however, be set by the Board or the Committee and not by a Delegated Officer to the extent required by Delaware General Corporation Law Section 157 or
any other applicable law. The term “Officer” shall include any natural person who is elected as a corporate officer of the Company by the Board.
 

(e) The term “non-employee director” shall mean a member of the Board who (i) is not currently an officer of the Company or a parent or subsidiary
of the Company (as defined in Rule 16a-1(f) promulgated by the Securities and Exchange Commission under Section 16 of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”)) or an employee of the Company or a parent or subsidiary of the Company; (ii) does not receive compensation from the
Company or a parent or subsidiary of the Company for services rendered in any capacity other than as a member of the Board (including a consultant) in an
amount required to be disclosed to the Company’s stockholders under Rule 404 of Regulation S-K promulgated by the Securities and Exchange Commission
(“Rule 404”); (iii) does not possess an interest in any other transaction required to be disclosed under Rule 404; or (iv) is not engaged in a business relationship
required to be disclosed under Rule 404, as all of these provisions are interpreted by the Securities and Exchange Commission under Rule 16b-3 promulgated
under the Exchange Act.
 

(f) The term “outside director,” as used in Article II of the Plan, shall mean an administrator of the Plan, whether a member of the Board or of any
Committee to which responsibility for administration of the Plan has been delegated pursuant to Article II, subsection
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2(c), who is considered to be an “outside director” in accordance with the rules, regulations or interpretations of Section 162(m) of the Code.
 

(g) Any requirement that an administrator of the Plan be a “non-employee director” or “outside director” shall not apply if the Board or the
Committee expressly declares that such requirement shall not apply.
 

3. SHARES SUBJECT TO THE PLAN.
 (a) Subject to the provisions of Article II, Section 11 relating to adjustments upon changes in stock, the stock that may be issued pursuant to Stock
Awards granted under the Plan after the Effective Time shall not exceed in the aggregate 1,153,152 shares of the Company’s common stock (the “Common
Stock”), plus any forfeited shares and any shares which revert to and become available for issuance under Article II of the Plan pursuant to Article I, subsection
4(b). For purposes of this Article II, subsection 3(a), “forfeited shares” means any shares issued pursuant to Stock Awards made under the Plan which are
forfeited to the Company pursuant to the Stock Award’s terms and conditions; provided, however, that the term “forfeited shares” shall not include shares as to
which the original recipient received any benefits of ownership (other than voting rights).
 

(b) If any Stock Award shall for any reason expire or otherwise terminate, in whole or in part, without having been exercised in full, the Common
Stock not acquired under such Stock Award shall revert to and again become available for issuance under Article II of the Plan.
 

(c) For purposes of Article II, subsection 3(a), except as to forfeited shares, the payment of cash dividends and dividend equivalents in conjunction
with outstanding awards shall not be counted against the shares available for issuance.
 

(d) An Incentive Stock Option may be granted to an eligible person under the Plan only if the aggregate fair market value (determined at the time the
Incentive Stock Option is granted) of the Common Stock with respect to which incentive stock options (as defined by the Code) are exercisable for the first time
by such optionee during any calendar year under all such plans of the Company and its Affiliates does not exceed one hundred thousand dollars ($100,000). If it is
determined that an entire Option or any portion thereof does not qualify for treatment as an Incentive Stock Option by reason of exceeding such maximum, such
Option or the applicable portion shall be considered a Nonqualified Stock Option. In no event, however, except as adjusted pursuant to Article II, Section 11, shall
be more than 902,006 of the shares eligible for issuance under the Plan in any calendar year be issued upon exercise of Incentive Stock Options under the Plan.
Notwithstanding anything to the contrary, no Incentive Stock Options shall be granted under Article II of the Plan unless the Company’s stockholders approve
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the Plan within twelve months after the Restatement Date.
 

4. ELIGIBILITY.
 (a) Incentive Stock Options may be granted only to employees (including officers) of the Company or its Affiliates. A director of the Company shall
not be eligible to receive Incentive Stock Options unless such director is also an employee of the Company or any Affiliate. Stock Awards other than Incentive
Stock Options may be granted to employees (including officers) or directors of or consultants to the Company or any Affiliate or to Trusts of any such employee,
director or consultant. Notwithstanding any provision of the Plan to the contrary, no Stock Award may be granted to any person who is an employee or director of
or consultant to the Company or its Affiliates (other than Tularik Inc.) on the Restatement Date.
 

(b) A director shall in no event be eligible for the benefits of the Plan (other than Non-Discretionary Director Awards, as defined in Article II,
Section 6) unless and until such director is expressly declared eligible to participate in the Plan by action of the Board or the Committee, and only if, at any time
discretion is exercised by the Board or the Committee in the selection of a director as a person to whom Stock Awards may be granted, or in the determination of
the number of shares which may be covered by Stock Awards granted to a director, the Plan complies with the requirements of Rule 16b-3 promulgated under the
Exchange Act, as from time to time in effect. The Board shall otherwise comply with the requirements of Rule 16b-3 promulgated under the Exchange Act, as
from time to time in effect. Notwithstanding the foregoing, the restrictions set forth in this Article II, subsection 4(b) shall not apply if the Board or Committee
expressly declares that such restrictions shall not apply.
 

(c) No person shall be eligible for the grant of an Incentive Stock Option under the Plan if, at the time of grant, such person owns (or is deemed to
own pursuant to Section 424(d) of the Code) stock possessing more than ten percent (10%) of the total combined voting power of all classes of stock of the
Company or of any of its Affiliates unless the exercise price of such Incentive Stock Option is at least one hundred and ten percent (110%) of the fair market
value of the Common Stock at the date of grant and the Incentive Stock Option is not exercisable after the expiration of five (5) years from the date of grant.
 

(d) Subject to the provisions of Article II, Section 11 relating to adjustments upon changes in Common Stock, no person shall be eligible to be
granted Stock Awards covering more than 451,000 shares of Common Stock per person per calendar year.
 

5. TERMS OF DISCRETIONARY STOCK OPTIONS.
 An option granted pursuant to this Article II, Section 5 (a “Discretionary Stock Option”) shall be in such form and shall contain such terms and conditions
as the Board or the
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Committee shall deem appropriate. The provisions of separate Options need not be identical, but each Option shall include (through incorporation of provisions
hereof by reference in the Option or otherwise) the substance of each of the following provisions:
 

(a) No Option shall be exercisable after the expiration of ten (10) years from the date it was granted.
 

(b) The exercise price of each Incentive Stock Option and each Nonqualified Stock Option shall be not less than one hundred percent (100%) of the
fair market value of the Common Stock subject to the Option on the date the Option is granted.
 

(c) The purchase price of Common Stock acquired pursuant to an Option shall be paid, to the extent permitted by applicable statutes and regulations,
either: (i) in cash at the time the Option is exercised; or (ii) at the discretion of the Board or the Committee, at the time of grant of the Option (A) by delivery to
the Company of shares of Common Stock that have been held for the period required to avoid a charge to the Company’s reported earnings and valued at the fair
market value on the date of exercise, (B) according to a deferred payment or other arrangement with the person to whom the Option is granted or to whom the
Option is transferred pursuant to Article II, subsection 5(d), or (C) in any other form of legal consideration that may be acceptable to the Board or the Committee
in their discretion; including but not limited to payment of the purchase price pursuant to a program developed under Regulation T as promulgated by the Federal
Reserve Board which results in the receipt of cash (or a check) by the Company before Common Stock is issued or the receipt of irrevocable instruction to pay the
aggregate exercise price to the Company from the sales proceeds before Common Stock is issued.
 

In the case of any deferred payment arrangement, interest shall be payable at least annually and shall be charged at not less than the minimum rate of
interest necessary to avoid the treatment as interest, under any applicable provisions of the Code, of any amounts other than amounts stated to be interest under
the deferred payment arrangement.
 

(d) An Option granted to a natural person shall be exercisable during the lifetime of such person only by such person, provided that such person
during such person’s lifetime may designate a Trust to be such person’s beneficiary with respect to any Incentive Stock Options and with respect to any
Nonqualified Stock Options, and such beneficiary shall, after the death of the person to whom the Option was granted, have all the rights that such person has
while living, including the right to exercise the Option. In the absence of such designation, after the death of the person to whom the Option is granted, the Option
shall be exercisable by the person or persons to whom the optionee’s rights under such Option pass by will or by the laws of descent and distribution.
 

(e) The total number of shares of Common Stock subject to an Option may,
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but need not, be allotted in periodic installments (which may, but need not, be equal). From time to time during each of such installment periods, the Option may
become exercisable (“vest”) with respect to some or all of the shares allotted to that period, and may be exercised with respect to some or all of the shares allotted
to such period and/or any prior period as to which the Option was not fully exercised. During the remainder of the term of the Option (if its term extends beyond
the end of the installment periods), the Option may be exercised from time to time with respect to any shares then remaining subject to the Option. The provisions
of this Article II, subsection 5(e) are subject to any Option provisions governing the minimum number of shares as to which an Option may be exercised.
 

(f) The Company may require any optionee, or any person to whom an Option is transferred under Article II, subsection 5(d), as a condition of
exercising any such Option: (i) to give written assurances satisfactory to the Company as to such person’s knowledge and experience in financial and business
matters and/or to employ a purchaser representative who has such knowledge and experience in financial and business matters, and that such person is capable of
evaluating, alone or together with the purchaser representative, the merits and risks of exercising the Option; and (ii) to give written assurances satisfactory to the
Company stating that such person is acquiring the Common Stock subject to the Option for such person’s own account and not with any present intention of
selling or otherwise distributing the Common Stock. These requirements, and any assurances given pursuant to such requirements, shall be inoperative if: (x) the
issuance of the shares upon the exercise of the Option has been registered under a then currently effective registration statement under the Securities Act of 1933,
as amended (the “Securities Act”); or (y) as to any particular requirement, a determination is made by counsel for the Company that such requirement need not be
met in the circumstances under the then applicable securities law.
 

(g) An Option shall terminate three (3) months after termination of the optionee’s employment or relationship as a consultant or director with the
Company or an Affiliate, unless: (i) such termination is due to the optionee’s permanent and total disability, within the meaning of Section 422(c)(6) of the Code
and with such permanent and total disability being certified by the Social Security Administration prior to such termination, in which case the Option may, but
need not, provide that it may be exercised at any time within one (1) year following such termination of employment or relationship as a consultant or director;
(ii) the optionee dies while in the employ of or while serving as a consultant or director to the Company or an Affiliate, or within not more than three (3) months
after termination of such employment or relationship as a consultant or director, in which case the Option may, but need not, provide that it may be exercised at
any time within eighteen (18) months following the death of the optionee by the person or persons to whom the optionee’s rights under such Option pass by will
or by the
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laws of descent and distribution; or (iii) the Option by its term specifies either (A) that it shall terminate sooner than three (3) months after termination of the
optionee’s employment or relationship as a consultant or director with the Company or an Affiliate; or (B) that it may be exercised more than three (3) months
after termination of the optionee’s employment or relationship as a consultant or director with the Company or an Affiliate. This Article II, subsection 5(g) shall
not be construed to extend the term of any Option or to permit anyone to exercise the Option after expiration of its term, nor shall it be construed to increase the
number of shares as to which any Option is exercisable from the amount exercisable on the date of termination of the optionee’s employment or relationship as a
consultant or director.
 

(h) The Option may, but need not, include a provision whereby the optionee may elect at any time during the term of the optionee’s employment or
relationship as a consultant or director with the Company or any Affiliate to exercise the Option as to any part or all of the shares subject to the Option prior to the
stated vesting dates of the Option. Any shares so purchased from any unvested installment or Option may be subject to a repurchase right in favor of the
Company or to any other restriction the Board or the Committee determines to be appropriate.
 

(i) To the extent provided by the terms of an Option, each optionee may satisfy any federal, state or local tax withholding obligation relating to the
exercise of such Option by any of the following means or by a combination of such means: (i) tendering a cash payment; (ii) authorizing the Company to
withhold from the shares of the Common Stock otherwise issuable to the optionee as a result of the exercise of the Option a number of shares having a fair market
value less than or equal to the amount of the Company’s required minimum statutory withholding; or (iii) delivering to the Company owned and unencumbered
shares of the Common Stock having a fair market value less than or equal to the amount of the Company’s required minimum statutory withholding.
 

6. NON-DISCRETIONARY DIRECTOR AWARDS.
 

The Board may from time to time adopt award programs under the Plan providing for the grant of formula or non-discretionary Stock Awards to
directors of the Company who are not employees of the Company or any Affiliate (“Non-Discretionary Director Awards”). The terms and conditions of any such
program shall be established by the Board in its sole discretion, subject to the terms and conditions of the Plan.
 

7. TERMS OF STOCK BONUSES AND PURCHASES OF RESTRICTED STOCK.
 

Each stock bonus or restricted stock purchase agreement shall be in such form and
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shall contain such terms and conditions as the Board or the Committee shall deem appropriate. The terms and conditions of stock bonus or restricted stock
purchase agreements may change from time to time, and the terms and conditions of separate agreements need not be identical, but each stock bonus or restricted
stock purchase agreement shall include (through incorporation of provisions hereof by reference in the agreement or otherwise) the substance of each of the
following provisions as appropriate:
 

(a) The purchase price under each stock purchase agreement shall be such amount as the Board or Committee shall determine and designate in such
agreement, but the purchase price shall not be less than fifty percent (50%) of the fair market value of the Common Stock on the date such award is made.
Notwithstanding the foregoing, the Board or the Committee may determine that eligible participants in the Plan may be awarded stock pursuant to a stock bonus
agreement in consideration for past services actually rendered to the Company or for its benefit.
 

(b) No rights under a stock bonus or restricted stock purchase agreement shall be assignable by any participant under the Plan, either voluntarily or
by operation of law, except where such assignment is required by law or expressly authorized by the terms of the applicable stock bonus or restricted stock
purchase agreement.
 

(c) The purchase price of stock acquired pursuant to a stock purchase agreement shall be paid either: (i) in cash at the time of purchase; (ii) at the
discretion of the Board or the Committee, according to a deferred payment or other arrangement with the person to whom the Common Stock is sold; or (iii) in
any other form of legal consideration that may be acceptable to the Board or the Committee in their discretion; including but not limited to payment of the
purchase price pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board which results in the receipt of cash (or a check)
by the Company before Common Stock is issued or the receipt of irrevocable instruction to pay the aggregate exercise price of the Company from the sales
proceeds before Common Stock is issued. Notwithstanding the foregoing, the Board or the Committee to which administration of the Plan has been delegated
may award Common Stock pursuant to a stock bonus agreement in consideration for past services actually rendered to the Company or for its benefit.
 

(d) Shares of Common Stock sold or awarded under the Plan may, but need not, be subject to a repurchase option in favor of the Company in
accordance with a vesting schedule to be determined by the Board or the Committee.
 

(e) In the event a person ceases to be an employee of or ceases to serve as a director or consultant to the Company or an Affiliate, the Company may
repurchase or otherwise reacquire any or all of the shares of Common Stock held by that person which have not vested as of the date of termination under the
terms of the stock bonus or restricted stock purchase
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agreement between the Company and such person.
 

(f) To the extent provided by the terms of a stock bonus or restricted stock purchase agreement, a participant may satisfy any federal, state or local
tax withholding obligation relating to the lapsing of a repurchase option in favor of the Company or vesting of a stock bonus or a restricted stock award by any of
the following means or by a combination of such means: (i) tendering a cash payment; (ii) authorizing the Company to withhold from the shares of the Common
Stock otherwise deliverable to a participant as a result of the lapsing of a repurchase option in favor of the Company or the vesting of a stock bonus or a restricted
stock award a number of shares having a fair market value less than or equal to the amount of the Company’s required minimum statutory withholding; or (iii)
delivering to the Company owned and unencumbered shares of the Common Stock having a fair market value less than or equal to the amount of the Company’s
required minimum statutory withholding.
 

8. COVENANTS OF THE COMPANY.
 

(a) During the terms of the Stock Awards granted under the Plan, the Company shall keep available at all times the number of shares of Common
Stock required to satisfy such Stock Awards up to the number of shares of Common Stock authorized under the Plan.
 

(b) The Company shall seek to obtain from each regulatory commission or agency having jurisdiction over the Plan such authority as may be
required to issue and sell shares of Common Stock under the Stock Awards granted under the Plan; provided, however, that this undertaking shall not require the
Company to register under the Securities Act either the Plan, any Stock Award granted under the Plan or any Common Stock issued or issuable pursuant to any
such Stock Award. If, after reasonable efforts, the Company is unable to obtain from any such regulatory commission or agency the authority that counsel for the
Company deems necessary for the lawful issuance and sale of Common Stock under the Plan, the Company shall be relieved from any liability for failure to issue
and sell Common Stock upon exercise of such Stock Awards unless and until such authority is obtained.
 

9. USE OF PROCEEDS FROM COMMON STOCK.
 

Proceeds from the sale of Common Stock pursuant to Stock Awards granted under the Plan shall constitute general funds of the Company.
 

10. MISCELLANEOUS.
 

(a) The Board or Committee shall have the power to accelerate the time during which a Stock Award may be exercised or the time during which a
Stock Award or any
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part thereof will vest, notwithstanding the provisions in the Stock Award stating the time during which it may be exercised or the time during which it will vest.
Each Discretionary Stock Option providing for vesting pursuant to Article II, subsection 5(e) shall also provide that if the employee’s employment or a director’s
or consultant’s affiliation with the Company or an Affiliate of the Company is terminated by reason of death or disability (within the meaning of Title II or XVI of
the Social Security Act or comparable statute applicable to an Affiliate and with such permanent and total disability certified by (i) the Social Security
Administration, (ii) the comparable governmental authority applicable to an Affiliate, (iii) such other body having the relevant decision-making power applicable
to an Affiliate or (iv) an independent medical advisor appointed by the Company, as applicable, prior to such termination), then the vesting schedule of
Discretionary Stock Options granted to such employee, director or consultant or to the Trusts of such employee, director or consultant shall be accelerated by
twelve months for each full year the employee has been employed by or the director or consultant has been affiliated with the Company and/or an Affiliate of the
Company.
 

(b) Neither an optionee nor any person to whom an Option is transferred under the provisions of the Plan shall be deemed to be the holder of, or to
have any of the rights of a holder with respect to, any shares subject to such Option unless and until such person has satisfied all requirements for exercise of the
Option pursuant to its terms.
 

(c) Nothing in the Plan or any instrument executed or Stock Award granted pursuant thereto shall confer upon any eligible employee, consultant,
director, optionee or holder of Stock Awards under the Plan any right to continue in the employ of the Company or any Affiliate or to continue acting as a
consultant or director or shall affect the right of the Company or any Affiliate to terminate the employment or consulting relationship or directorship of any
eligible employee, consultant, director, optionee or holder of Stock Awards under the Plan with or without cause. In the event that a holder of Stock Awards under
the Plan is permitted or otherwise entitled to take a leave of absence, the Company shall have the unilateral right to (i) determine whether such leave of absence
will be treated as a termination of employment or relationship as consultant or director for purposes hereof, and (ii) suspend or otherwise delay the time or times
at which exercisability or vesting would otherwise occur with respect to any outstanding Stock Awards under the Plan.
 

(d) Notwithstanding any provision of the Plan to the contrary, the Board or the Committee shall have the power to condition the grant or vesting of
stock bonuses and rights to purchase restricted stock under the Plan upon the attainment of performance goals, determined by the Board or the Committee in their
respective sole discretion, with respect to any one or more of the following business criteria with respect to the Company, any Affiliate, any division, any
operating unit or any product line: (i) return on capital, assets or equity, (ii) sales or revenue,
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(iii) net income, (iv) cash flow, (v) earnings per share, (vi) adjusted earnings or adjusted net income as defined below, (vii) working capital, (vii) total shareholder
return, (ix) economic value or (x) product development, research, in-licensing, out-licensing, litigation, human resources, information services, manufacturing,
manufacturing capacity, production, inventory, site development, plant, building or facility development, government relations, product market share, mergers,
acquisitions or sales of assets or subsidiaries. “Adjusted net income” and “adjusted earnings” shall mean net income or earnings, as the case may be, for the
relevant performance period computed in accordance with accounting principles generally accepted in the U.S. which may be adjusted by the Committee, as
specified in writing, for such performance period, at the time a performance goal is established for the performance period, for the following: (a) any item of
significant gain or loss for the performance period determined to be related to a change in accounting principle as reflected in the Company’s audited consolidated
financial statements, (b) amortization expenses associated with acquired intangible assets, (c) expenses associated with acquired in-process research and
development and (d) any other items of significant income or expense which are determined to be appropriate adjustments and are specified in writing by the
Committee at the time the goal is established for the performance period. With respect to any stock bonuses or rights to purchase restricted stock granted to
persons who are or who may be “covered employees” within the meaning of Section 162(m) of the Code, the Board or the Committee shall have the power to
grant such awards upon terms and conditions that qualify such awards as “qualified performance-based compensation” within the meaning of Section 162(m) of
the Code. Stock bonuses and rights to purchase restricted stock made in accordance with this Article II, subsection 10(d) shall contain the terms and conditions of
Article II, Section 7 above.
 

11. ADJUSTMENTS UPON CHANGES IN COMMON STOCK.
 If any change is made in the Common Stock subject to the Plan, or subject to any Stock Award granted under the Plan (through merger,
consolidation, reorganization, recapitalization, stock dividend, dividend in property other than cash, stock split, liquidating dividend, combination of shares,
exchange of shares, change in corporate structure or other transaction not involving the receipt of consideration by the Company), the Plan and outstanding Stock
Awards will be appropriately adjusted in the class(es) and maximum number of shares subject to the Plan, the maximum number of shares which may be granted
to a participant in a calendar year, the class(es) and number of shares and price per share of stock subject to outstanding Stock Awards, and the number of shares
of Common Stock to be granted as Non-Discretionary Director Awards, if any. Such adjustment shall be made by the Board or the Committee, the determination
of which shall be final, binding and conclusive. (The conversion
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of any convertible securities of the Company shall not be treated as a “transaction not involving the receipt of consideration”.)
 

12. CHANGE OF CONTROL.
 (a) Notwithstanding anything to the contrary in the Plan, in the event of a Change in Control (as hereinafter defined), then, to the extent permitted by
applicable law: (i) the time during which Stock Awards become vested shall automatically be accelerated so that the unvested portions of all Stock Awards shall
be vested prior to the Change in Control and (ii) the time during which the Options may be exercised shall automatically be accelerated to prior to the Change in
Control. Upon and following the acceleration of the vesting and exercise periods, at the election of the holder of the Stock Award, the Stock Award may be: (x)
exercised (with respect to Options) or, if the surviving or acquiring corporation agrees to assume the Stock Awards or substitute similar stock awards, (y)
assumed; or (z) replaced with substitute stock awards. Options not exercised, substituted or assumed prior to or upon the Change in Control shall be terminated.
 

(b) For purposes of Article II of the Plan, a “Change of Control” shall be deemed to have occurred at any of the following times:
 

(i) upon the acquisition (other than from the Company) by any person, entity or “group,” within the meaning of Section 13(d)(3) or 14(d)(2)
of the Exchange Act (excluding, for this purpose, the Company or its affiliates, or any employee benefit plan of the Company or its affiliates which acquires
beneficial ownership of voting securities of the Company), of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of
fifty percent (50%) or more of either the then outstanding shares of Common Stock or the combined voting power of the Company’s then outstanding voting
securities entitled to vote generally in the election of directors; or
 

(ii) at the time individuals who, as of the Restatement Date, constitute the Board (the “Incumbent Board”) cease for any reason to constitute
at least a majority of the Board, provided that any person becoming a director subsequent to the Restatement Date, whose election, or nomination for election by
the Company’s stockholders, was approved by a vote of at least a majority of the directors then comprising the Incumbent Board (other than an election or
nomination of an individual whose initial assumption of office is in connection with an actual or threatened election contest relating to the election of the
Directors of the Company, as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the Exchange Act) shall be, for purposes of Article II of
the Plan, considered as though such person were a member of the Incumbent Board; or
 

(iii) immediately prior to the consummation by the Company of a
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reorganization, merger, consolidation, (in each case, with respect to which persons who were the stockholders of the Company immediately prior to such
reorganization, merger or consolidation do not, immediately thereafter, own more than fifty percent (50%) of the combined voting power entitled to vote
generally in the election of directors of the reorganized, merged or consolidated company’s then outstanding voting securities) or a liquidation or dissolution of
the Company or of the sale of all or substantially all of the assets of the Company; or
 

(iv) the occurrence of any other event which the Incumbent Board in its sole discretion determines constitutes a Change of Control.
 

13. QUALIFIED DOMESTIC RELATIONS ORDERS.
 (a) Anything in the Plan to the contrary notwithstanding, rights under Stock Awards may be assigned to an Alternate Payee to the extent that a
QDRO so provides. (The terms “Alternate Payee” and “QDRO” are defined in Article II, subsection 13(c) below.) The assignment of a Stock Award to an
Alternate Payee pursuant to a QDRO shall not be treated as having caused a new grant. The transfer of an Incentive Stock Option to an Alternate Payee may,
however, cause it to fail to qualify as an Incentive Stock Option. If a Stock Award is assigned to an Alternate Payee, the Alternate Payee generally has the same
rights as the grantee under the terms of the Plan; provided, however, that (i) the Stock Award shall be subject to the same vesting terms and exercise period as if
the Stock Award were still held by the grantee, and (ii) an Alternate Payee may not transfer a Stock Award.
 

(b) In the event of the Plan administrator’s receipt of a domestic relations order or other notice of adverse claim by an Alternate Payee of a grantee of
a Stock Award, transfer of the proceeds of the exercise of such Stock Award, whether in the form of cash, stock or other property, may be suspended. Such
proceeds shall thereafter be transferred pursuant to the terms of a QDRO or other agreement between the grantee and Alternate Payee. A grantee’s ability to
exercise a Stock Award may be barred if the Plan administrator receives a court order directing the Plan administrator not to permit exercise.
 

(c) The word “QDRO” as used in Article II of the Plan shall mean a court order (i) that creates or recognizes the right of the spouse, former spouse
or child (an “Alternate Payee”) of an individual who is granted a Stock Award to an interest in such Stock Award relating to marital property rights or support
obligations and (ii) that the administrator of the Plan determines would be a “qualified domestic relations order,” as that term is defined in Section 414(p) of the
Code and Section 206(d) of the Employee Retirement Income Security Act (“ERISA”), but for the fact that the Plan is not a plan described in Section 3(3) of
ERISA.
 

14. AMENDMENT OF THE PLAN.
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(a) The Board at any time, and from time to time, may amend the Plan. However, except as provided in Article II, Section 11 relating to adjustments
upon changes in the Common Stock, no amendment shall be effective unless approved by the stockholders of the Company within twelve (12) months before or
after the adoption of the amendment, where the amendment will:
 

(i) increase the number of shares reserved for Stock Awards under the Plan;
 

(ii) modify the requirements as to eligibility for participation in the Plan (to the extent such modification requires stockholder approval in
order for the Plan to satisfy the requirements of Section 422(b) of the Code); or
 

(iii) modify the Plan in any other way if such modification requires stockholder approval in order for the Plan to satisfy the requirements of
Section 422(b) of the Code.
 

(b) The Board may in its sole discretion submit any other amendment to the Plan for stockholder approval, including, but not limited to, amendments
to the Plan intended to satisfy the requirements of Section 162(m) of the Code and the regulations promulgated thereunder regarding the exclusion of
performance-based compensation from the limit on corporate deductibility of compensation to certain executive officers.
 

(c) It is expressly contemplated that the Board may amend the Plan in any respect the Board deems necessary or advisable to provide optionees with
the maximum benefits provided or to be provided under the provisions of the Code and the regulations promulgated thereunder relating to employee Incentive
Stock Options and/or to bring the Plan and/or Options granted under it into compliance therewith.
 

(d) Rights and obligations under any Stock Award granted before amendment of the Plan shall not be impaired by any amendment of the Plan,
unless: (i) the Company requests the consent of the person to whom the Stock Award was granted; and (ii) such person consents in writing.
 

15. TERMINATION OR SUSPENSION OF THE PLAN.
 (a) The Board may suspend or terminate the Plan at any time. Unless sooner terminated, the Plan shall terminate on March 2, 2007. No Stock
Awards may be granted under the Plan while the Plan is suspended or after it is terminated.
 

(b) Rights and obligations under any Stock Awards granted while the Plan is in effect shall not be impaired by suspension or termination of the Plan,
except with the consent of the person to whom the Stock Award was granted.
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EXHIBIT 10.2
 

TULARIK INC.
 

1991 STOCK PLAN
 

1. Purposes of the plan. The purposes of this Stock Plan are to attract and retain the best available personnel for positions of substantial responsibility, to
provide additional incentive to Employees and Consultants of the Company and its Subsidiaries and to promote the success of the Company’s business. Options
granted under the Plan may be incentive stock options (as defined under Section 422 of the Code) or non-statutory stock options, as determined by the
Administrator at the time of grant of an option and subject to the applicable provisions of Section 422 of the Code, as amended, and the regulations promulgated
there-under. Stock purchase rights may also be granted under the Plan.
 

2. Definitions. As used herein, the following definitions shall apply:
 (a) “Administrator” means the Board or any of its Committees appointed pursuant to Section 4 of the Plan.
 (b) “Board” means the Board of Directors of the Company.
 (c) “Code” means the Internal Revenue Code of 1986, as amended.
 (d) “Committee” means the Committee appointed by the Board of Directors in accordance with paragraph (a) of Section 4 of the Plan.
 (e) “Common Stock” means the Common Stock of the Company.
 (f) “Company” means Tularik Inc., a California corporation.
 (g) “Consultant” means any person, including an advisor, who is engaged by the Company or any Parent or Subsidiary to render services and is

compensated for such services, and any director of the Company whether compensated for such services or not provided that if and in the event the
Company registers any class of any equity security pursuant to the Exchange Act, the term Consultant shall thereafter not include directors who are not
compensated for their services or are paid only a director’s fee by the Company.

 (h) “Continuous Status as an Employee” means the absence of any interruption or termination of the employment relationship by the Company or
any Subsidiary. Continuous Status as an Employee shall not be considered interrupted in the case of: (i) sick leave; (ii) military leave; (iii) any other leave
of absence approved by the Board, provided that such leave is for a period of not more than ninety (90) days, unless reemployment upon the expiration of
such leave is guaranteed by contract
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or statute, or unless provided otherwise pursuant to Company policy adopted from time to time; or (iv) in the case of transfers between locations of the
Company or between the Company, its Subsidiaries or its successor.

 (i) “Employee” means any person, including officers and directors, employed by the Company or any Parent or Subsidiary of the Company. The
payment of a director’s fee by the Company shall not be sufficient to constitute “employment” by the Company.

 (j) “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 (k) “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:
 (i) If the Common Stock is listed on any established stock exchange or a national market system including without limitation the National

Market System of the National Association of Securities Dealers, Inc. Automated quotation (“NASDAQ”) System, its Fair Market Value shall be the
closing sales price for such stock (or the closing bid, if no sales were reported, as quoted on such system or exchange or the exchange with the
greatest volume of trading in Common Stock for the last market trading day prior to the time of determination) as reported in the Wall Street Journal
or such other source as the Administrator deems reliable;

 (ii) If the Common Stock is quoted on the NASDAQ System (but not on the National Market System thereof) or regularly quoted by a
recognized securities dealer but selling prices are not reported, its Fair Market Value shall be the mean between the high and low asked prices for the
Common Stock or;

 (iii) In the absence of an established market for the Common Stock, the Fair Market Value thereof shall be determined in good faith by the
Administrator.

 (l) “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code.
 (m) “Nonstatutory Stock Option” means an Option not intended to qualify as an Incentive Stock Option.
 (n) “Option” means a stock option granted pursuant to the Plan.
 (o) “Optioned Stock” means the Common Stock subject to an Option.
 (p) “Optionee” means an Employee or Consultant who receives an Option.
 (q) “Parent” means a “parent corporation”, whether now or hereafter existing, as defined in Section 424(e) of the Code.
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(r) “Plan” means this 1991 Stock Plan.
 (s) “Restricted Stock” means shares of Common Stock acquired pursuant to a grant of Stock Purchase Rights under Section 11 below.
 (t) “Share” means a share of the Common Stock, as adjusted in accordance with Section 13 of the Plan.
 (u) “Subsidiary” means a “subsidiary corporation”, whether now or hereafter existing, as defined in Section 424(f) of the Code.
 

3. Stock Subject to the Plan. Subject to the provisions of Section 13 of the Plan, the maximum aggregate number of shares which may be optioned and sold
under the Plan is 3,666,667 shares of Common Stock. The shares may be authorized, but unissued, or reacquired Common Stock.
 

If an Option should expire or become unexercisable for any reason without having been exercised in full, the unpurchased Shares which were subject
thereto shall, unless the Plan shall have been terminated, become available for future grant under the Plan.
 

4. Administration of the Plan.
 (a) Procedure.
 (i) Administration With Respect to Directors and Officers. With respect to grants of Options or Stock Purchase Rights to Employees who are

also officers or directors of the Company, the Plan shall be administered by (A) the Board if the Board may administer the Plan in compliance with
Rule 16b-3 promulgated under the Exchange Act or any successor thereto (“Rule 16b-3”) with respect to a plan intended to qualify there-under as a
discretionary plan, or (B) a Committee designated by the Board to administer the Plan, which Committee shall be constituted in such a manner as to
permit the Plan to comply with Rule 16b-3 with respect to a plan intended to qualify thereunder as a discretionary plan. Once appointed, such
Committee shall continue to serve in its designated capacity until otherwise directed by the Board. From time to time the Board may increase the size
of the Committee and appoint additional members thereof, remove members (with or without cause) and appoint new members in substitution
therefor, fill vacancies, however caused, and remove all members of the Committee and thereafter directly administer the Plan, all to the extent
permitted by Rule 16b-3 with respect to a plan intended to qualify thereunder as a discretionary plan.

 (ii) Multiple Administrative Bodies. If permitted by Rule 16b-3, the Plan may be administered by different bodies with respect to directors,
non- director officers and Employees who are neither directors nor officers.

 (iii) Administration With Respect to Consultants and Other Employees. With respect to grants of Options or Stock Purchase Rights to
Employees or Consultants who are neither directors nor officers of the Company, the Plan shall be administered by (A) the Board or (B) a
Committee designated by the Board, which Committee
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shall be constituted in such a manner as to satisfy the legal requirements relating to the administration of incentive stock option plans, if any, of
California corporate and securities laws and of the Code (the “Applicable Laws”). Once appointed, such Committee shall continue to serve in its
designated capacity until otherwise directed by the Board. From time to time the Board may increase the size of the Committee and appoint
additional members thereof, remove members (with or without cause) and appoint new members in substitution therefor, fill vacancies, however
caused, and remove all members of the Committee and thereafter directly administer the Plan, all to the extent permitted by the Applicable Laws.

 (b) Powers of the Administrator. Subject to the provisions of the Plan and in the case of a Committee, the specific duties delegated by the Board to
such Committee, the Administrator shall have the authority, in its discretion:

 (i) to determine the Fair Market Value of the Common Stock, in accordance with Section 2(k) of the Plan;
 (ii) to select the officers, Consultants and Employees to whom Options and Stock Purchase Rights may from time to time be granted

hereunder;
 (iii) to determine when. her and to what extent Options and Stock Purchase Rights or any combination thereof, are granted hereunder;
 (iv) to determine the number of shares of Common Stock to be covered by each such award granted hereunder;
 (v) to approve forms of agreement for use under the Plan;
 (vi) to determine the terms and conditions, not inconsistent with the terms of the Plan, of any award granted hereunder (including, but not

limited to, the share price and any restriction or limitation, or any waiver of forfeiture restrictions regarding any Option or other award and/or the
shares of Common Stock relating thereto, based in each case on such factors as the Administrator shall determine, in its sole discretion);

 (vii) to determine whether and under what circumstances an Option may be settled in cash under subsection 9(f) instead of Common Stock;
 (viii) to determine whether, to what extent and under what circumstances Common Stock and other amounts payable with respect to an award

under this Plan shall be deferred either automatically or at the election of the participant (including providing for and determining the amount, if any,
of any deemed earnings on any deferred amount during any deferral period);

 (ix) to reduce the exercise price of any Option to the then current Fair Market Value if the Fair Market Value of the Common Stock covered by
such Option shall have declined since the date the Option was granted; and
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(x) to determine the terms and restrictions applicable to Stock Purchase Rights and the Restricted Stock purchased by exercising such Stock
Purchase Rights.

 (c) Effect of Committee’s Decision. Ail decisions, determinations and interpretations of the Administrator shall be final and binding on all Optionees
and any other holders of any Options.

 
5. Eligibility.

 (a) Nonstatutory Stock Options and Stock Purchase Rights may be granted to Employees and Consultants. Incentive Stock Options may be granted
only to Employees. An Employee or Consultant who has been granted an Option or Stock Purchase Right may, if he is otherwise eligible, be granted an
additional Option or Options or Stock Purchase Right.

 (b) Each Option shall be designated in the written option agreement as either an Incentive Stock Option or a Nonstatutory Stock Option. However,
notwithstanding such designations, to the extent that the aggregate Fair Market Value of the Shares with respect to which Options designated as Incentive
Stock Options are exercisable for the first time by any Optionee during any calendar year (under all plans of the Company or any Parent or Subsidiary)
exceeds $100,000, such excess Options shall be treated as Nonstatutory Stock Options.

 (c) For purposes of Section 5(b), Incentive Stock Options shall be taken into account in the order in which they were granted, and the Fair Market
Value of the Shares shall be deter-mined as of the time the Option with respect to such Shares is granted.

 (d) The Plan shall not confer upon any Optionee any right with respect to continuation of employment or consulting relationship with the Company,
nor shall it interfere in any way with his right or the Company’s right to terminate his employment or consulting relationship at any time, with or without
cause.

 
6. Term of Plan. The Plan shall become effective upon the earlier to occur of its adoption by the Board of Directors or its approval by the shareholders of

the Company as described in Section 19 of the Plan. It shall continue in effect for a term of ten (10) years unless sooner terminated under Section 15 of the Plan.
 

7. Term of Option. The term of each Option shall be the term stated in the Option Agreement; provided, however, that in the case of an Incentive Stock
Option, the term shall be no more than ten (10) years from the date of grant thereof or such shorter term as may be provided in the Option Agreement. However,
in the case of an Option granted to an Optionee who, at the time the Option is granted, owns stock representing more than ten percent (10%) of the voting power
of all classes of stock of the Company or any Parent or Subsidiary, the term of the Option shall be five (5) years from the date of grant thereof or such shorter term
as may be provided in the Option Agreement.
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8. Option Exercise Price and Consideration.
 (a) The per share exercise price for the Shares to be issued pursuant to exercise of an Option shall be such price as is determined by the Board, but

shall be subject to the following:
 (i) In the case of an Incentive Stock Option
 (1) granted to an Employee who, at the time of the grant of such Incentive Stock Option, owns stock representing more than ten percent

(10%) of the voting power of all classes of stock of the Company or any Parent or Subsidiary, the per Share exercise price shall be no less
than 110% of the Fair Market Value per Share on the date of grant.

 (2) granted to any Employee, the per Share exercise price shall be no less than 100% of the Fair Market Value per Share on the date of
grant.

 (ii) In the case of a Nonstatutory Stock Option
 (1) granted to a person who, at the time of the grant of such Option, owns stock representing more than ten percent (10%) of the voting

power of all classes of stock of the Company or any Parent or Subsidiary, the per Share exercise price shall be no less than 110% of the Fair
Market Value per Share on the date of the grant.

 (2) granted to any person, the per Share exercise price shall be no less than 85% of the Fair Market Value per Share on the date of
grant.

 (b) The consideration to be paid for the Shares to be issued upon exercise of an Option, including the method of payment, shall be determined by the
Administrator (and, in the case of an Incentive Stock Option, shall be determined at the time of grant) and may consist entirely of (1) cash, (2) check, (3)
promissory note, (4) other Shares which (x) in the case of Shares acquired upon exercise of an Option either have been owned by the Optionee for more
than six months on the date of surrender or were not acquired, directly or indirectly, from the Company, and (y) have a Fair Market Value on the date of
surrender equal to the aggregate exercise price of the Shares as to which said Option shall be exercised,.(5) authorization from the Company to retain from
the total number of Shares as to which the Option is exercised that number of Shares having a Fair Market Value on the date of exercise equal to the
exercise price for the total number of Shares as to which the Option is exercised, (6) delivery of a properly executed exercise notice together with
irrevocable instructions to a broker to promptly deliver to the Company the amount of sale or loan proceeds required to pay the exercise price, (7) by
delivering an irrevocable subscription agreement for the Shares which irrevocably obligates the option holder to take and pay for the Shares not more than
twelve months after the date of delivery of the subscription agreement; (8) any combination of the foregoing methods of payment, (9) or such other
consideration and method of payment for the issuance of Shares to the extent permitted under Applicable Laws. In making its determination as to the type
of consideration to accept, the Board shall consider if acceptance of such consideration may be reasonably expected to benefit the Company (Section 409
of the California Corporation law).
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9. Exercise of Option.
 (a) Procedure for Exercise; Rights as a Shareholder. Any Option granted hereunder shall be exercisable at such times and under such conditions as

determined by the Board, including performance criteria with respect to the Company and/or the Optionee, and as shall be permissible under the terms of
the Plan.

 
An Option may not be exercised for a fraction of a Share.

 
An Option shall be deemed to be exercised when written notice of such exercise has been given to the Company in accordance with the terms of the Option

by the person entitled to exercise the Option and full payment for the Shares with respect to which the Option is exercised has been received by the Company.
Full payment may, as authorized by the Board, consist of any consideration and method of payment allowable under Section 8(b) of the Plan. Until the issuance
(as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company) of the stock certificate evidencing
such Shares, no right to vote or receive dividends or any other rights as a shareholder shall exist with respect to the Optioned Stock, notwithstanding the exercise
of the Option. The Company shall issue (or cause to be issued) such stock certificate promptly upon exercise of the Option. No adjustment will be made for a
dividend or other right for which the record date is prior to the date the stock certificate is issued, except as provided in Section 11 of the Plan.
 

Exercise of an Option in any manner shall result in a decrease in the number of Shares which thereafter may be avail-able, both for purposes of the Plan
and for sale under the Option, by the number of Shares as to which the Option is exercised.
 (b) Termination of Employment. In the event of termination of an Optionee’s consulting relationship or Continuous Status as an Employee with the

Company (as the Call may be), such Optionee may, but only within ninety (90) days (or such other period of time as is determined by the Board, with such
determination in the case of an Incentive Stock Option being made at the time of grant of the Option and not exceeding ninety (90) days) after the date of
such termination (but in no event later than the expiration date of the term of such Option as set forth in the Option Agreement), exercise his Option to the
extent that Optionee was entitled to exercise it at the date of such termination. To the extent that Optionee was not entitled to exercise the Option at the date
of such termination, or if Optionee does not exercise such Option to the extent so entitled within the time specified herein, the Option shall terminate.

 (c) Disability of Optionee. Notwithstanding the provisions of Section 9(b) above, in the event of termination of an Optionee’s Consulting relationship
or Continuous Status as an Employee as a result of his total and permanent disability (as defined in Section 22(e)(3) of the Code), Optionee may, but only
within twelve (12) months from the date of such termination (but in no event later than the expiration date of the term of such Option as set forth in the
Option Agreement), exercise the Option to the extent otherwise entitled to exercise it at the date of such termination. To the extent that Optionee was not
entitled to exercise the Option at the date of termination, or if Optionee does not exercise such Option to the extent so entitled within the time specified
herein, the Option shall terminate.

 (d) Death of Optionee. In the event of the death of an Optionee, the Option may be exercised, at any time within twelve (12) months following the
date of death (but in no

 
7.



event later than the expiration date of the term of such Option as set forth in the Option Agreement), by the Optionee’s estate or by a person who acquired
the right to exercise the Option by bequest or inheritance, but only to the extent the Optionee was entitled to exercise the Option at the date of death. To t-
he extent that Optionee was not entitled to exercise the Option at the date of termination, or if Optionee does not exercise such Option to the extent so
entitled within the time specified herein, the Option shall terminate.

 (e) Rule 16b-3. Options granted to persons subject to Section 16(b) of the Exchange Act must comply with Rule 16b-3 and shall contain such
additional conditions or restrictions as may be required thereunder to qualify for the maximum exemption from Section 16 of the Exchange Act with
respect to Plan transactions.

 (f) Buyout Provisions. The Administrator may at any time offer to buy out for a payment in cash or Shares, an Option previously granted, based on
such terms and conditions as the Administrator shall establish and communicate to the Optionee at the time that such offer is made.

 
10. Non-Transferability of Options. The Option may not be sold, pledged,- assigned, hypothecated, transferred, or disposed of in any manner other than by

will or by the laws of descent or distribution and may be exercised, during the lifetime of the Optionee, only by the Optionee.
 

11. Stock Purchase Rights.
 (a) Rights to Purchase. Stock Purchase Rights may be issued either alone, in addition to, or in tandem with other awards granted under the Plan

and/or cash awards made outside of the Plan. After the Administrator determines that it will offer Stock Purchase Rights under the Plan, it shall advise the
offeree in writing of the terms, conditions and restrictions related to the offer, including the number of Shares that such person shall be entitled to purchase,
the price to be paid (which price shall not be less than 50% of the Fair Market Value of the Shares as of the date of the offer), and the time within which
such person must accept such offer, which shall in no event exceed thirty (30) days from the date upon which the Administrator made the determination to
grant the Stock Purchase Right. The offer shall be accepted by execution of a Restricted Stock purchase agreement in the form determined by the
Administrator. Shares purchased pursuant to the grant of a Stock Purchase Right shall be referred to herein as “Restricted Stock.”

 (b) Repurchase Option. Unless the Administrator deter-mines otherwise, the Restricted Stock purchase agreement shall grant the Company a
repurchase option exercisable upon the voluntary or involuntary termination of the purchaser’s employment with the Company for any reason (including
death or Disability). The purchase price for Shares repurchased pursuant to the Restricted Stock purchase agreement shall be the original price paid by the
purchaser or such other price as may be set forth in the Purchase Agreement and may be paid by cancellation of any indebtedness of the purchaser to the
Company. The repurchase option shall lapse at such rate as the Committee may determine.
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(c) Other Provisions. The Restricted Stock purchase agreement shall contain such other terms, provisions and conditions not inconsistent with the
Plan as may be determined by the Administrator in its sole discretion. In addition, the provisions of Restricted Stock purchase agreements need not be the
same with respect to each purchaser.

 (d) Rights as a Shareholder. Once the Stock Purchase Right is exercised, the purchaser shall have the rights equivalent to those of a shareholder, and
shall be a shareholder when his or her purchase is entered upon the records of the duly authorized transfer agent of the Company. No adjustment will be
made for a dividend or other right for which the record date is prior to the date the Stock Purchase Right is exercised, except as provided in Section 13 of
the Plan.

 
12. Adjustments Upon Changes in Capitalization or Merger. Subject to any required action by the shareholders of the Company, the number of shares of

Common Stock covered by each outstanding option, and the number of shares of Common Stock which have been authorized for issuance under the Plan but as
to which no Options have yet been granted or which have been returned to the Plan upon cancellation or expiration of an Option, as well as the price per share of
Common Stock covered by each such outstanding Option, shall be proportionately adjusted for any increase or decrease in the number of issued shares of
Common Stock resulting from a stock split, reverse stock split, stock dividend, combination or reclassification of the Common Stock, or any other increase or
decrease in the number of issued shares of Common Stock effected without receipt of consideration by the Company; provided, however, that conversion of any
convertible securities of the Company shall not be deemed to have been “effected without receipt of consideration.” Such adjustment shall be made by the Board,
whose determination in that respect shall be final, binding and conclusive. Except as expressly provided herein, no issuance by the Company of shares of stock of
any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or
price of shares of Common Stock subject to an Option.
 

In the event of the proposed dissolution or liquidation of the Company, the Board shall notify the Optionee at least fifteen (15) days prior to such proposed
action. To the extent it has not been previously exercised, the Option will terminate immediately prior to the consummation of such proposed action. In the event
of a merger of the Company with or into another corporation, the Option shall be assumed or an equivalent option shall be substituted by such successor
corporation or a parent or subsidiary of such successor corporation. With respect to any Option granted prior to January 4, 1992, in the event that such successor
corporation does not agree to assume such Option or to substitute an equivalent option, the Board shall, in lieu of such assumption or substitution, provide for the
Optionee to have the right to exercise such Option as to all of the Optioned Stock, including Shares as to which such Option would not otherwise be exercisable.
If the Board makes an Option fully exercisable in lieu of assumption or substitution in the event of a merger, the Board shall notify the Optionee that the Option
shall be fully exercisable for a period of fifteen (15) days from the date of such notice, and the Option will terminate upon the expiration of such period.
 

13. Time of Granting Options. The date of grant of an Option shall, for all-purposes, be the date on which the Administrator makes the determination
granting such Option,
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or such other date as is determined by the Board. Notice of the determination shall be given to each Employee or Consultant to whom an Option is so granted
within a reasonable time after the date of such grant.
 

14. Amendment and Termination of the Plan.
 (a) Amendment and Termination. The Board may at any time amend, alter, suspend or discontinue the Plan, but no amendment, alteration, suspension

or discontinuation shall be made which would impair the rights of any Optionee under any grant theretofore made, without his or her consent. In addition,
to the extent necessary and desirable to comply with Rule 16b-3 under the Exchange Act or with Section 422 of the Code (or any other applicable law or
regulation, including the requirements of the NASD or an established stock exchange), the Company shall obtain shareholder approval of any Plan
amendment in such a manner and to such a degree as required.

 (b) Effect of Amendment or Termination. Any such amendment or termination of the Plan shall not affect Options already granted and such Options
shall remain in full force and effect as if this Plan had not been amended or terminated, unless mutually agreed otherwise between the Optionee and the
Board, which agreement must be in writing and signed by the Optionee and the Company.

 
15. Conditions Upon Issuance of Shares. Shares shall not be issued pursuant to the exercise of an Option unless the exercise of such Option and the

issuance and delivery of such Shares pursuant thereto shall comply with all relevant provisions of law, including, without limitation, the Securities Act of 1933, as
amended, the Exchange Act, the rules and regulations promulgated thereunder, and the requirements of any stock exchange upon which the Shares may then be
listed, and shall be further subject to the approval of counsel for the Company with respect to such compliance.
 

As a condition to the exercise of an Option, the Company may require the person exercising such Option to represent and warrant at the time of any such
exercise that the Shares are being purchased only for investment and without any present intention to sell or distribute such Shares if, in the opinion of counsel for
the Company, such a representation is required by any of the aforementioned relevant provisions of law.
 

16. Reservation of Shares. The Company, during the term of this Plan, will at all times reserve and keep available such number of Shares as shall be
sufficient to satisfy the requirements of the Plan.
 

The inability of the Company to obtain authority from any regulatory body having Jurisdiction, which authority is deemed by the Company’s counsel to be
necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Company of any liability in respect of the failure to issue or sell such Shares as
to which such requisite authority shall not have been obtained.
 

17. Agreement. Options and Stock Purchase Rights shall be evidenced by written agreements in such form as the Board shall approve from time to time.
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18. Shareholder Approval. Continuance of the Plan shall be subject to approval by the shareholders of the Company within twelve (12) months before or
after the date the Plan is adopted. Such shareholder approval shall be obtained in the degree and manner required under applicable state and federal law.
 

19. Information to Optionees. The Company shall provide to each optionee, during the period for which such Optionee has one or more Options
outstanding, copies of all annual reports and other information which are provided to all shareholders of the Company. The Company shall not be required to
provide such information if the issuance of Options under the Plan is limited to key employees whose duties in connection with the Company assure their access
to equivalent information.
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TULARIK INC.
 

NOTICE OF STOCK OPTION GRANT
 

[Optionee’s Name and Address]
 

You have been granted an option to purchase Common Stock of Tularik Inc. (the “Company”) as follows:
 

Grant Number      __________________________

Date of Grant      __________________________

Option Price Per Share $      __________________________

Total Number of Shares Granted      __________________________

Total Price of Shares Granted      __________________________

Type of Option:   ____________  Incentive Stock option

   ____________  Nonstatutory Stock Option

Term/Expiration Date:   __________________________________________

Exercise Schedule:    
 

This Option may be exercised, in whole or in part, in accordance with the Vesting Schedule set out below.
 

* Vesting Schedule:
 

Date of Vesting

  

Number of Shares

 
Termination Period:

 
Option may be exercised for days after termination of employment or consulting relationship except as set out in Sections ? and 8 of the Stock Option

Agreement (but in no event later than the Expiration Date).

* Note that for California permit plane, vesting must occur at a rate of no less than 20% per year.
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By your signature and the signature of the Company’s representative below, you and the Company agree that this option is granted under and governed by
the terms and conditions of the 1991 Stock Plan and the [Incentive/Nonstatutory] Stock Option Agreement, all of which are attached and made a part of this
document.
 
OPTIONEE:    TULARIK INC.

    By:   

Signature       

    Title:  
Print Name       
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TULARIK INC.
 

STOCK OPTION AGREEMENT
 

1. Grant of Option. Tularik Inc., a California corporation (the “Company”), hereby grants to the Optionee named in the Notice of Grant (the “Optionee”),
an option (the “Option”) to purchase a total number of shares of Common Stock (the “Shares”) set forth in the Notice of Grant, at the exercise price per share set
forth in the Notice of Grant (the “Exercise Price”) subject to the terms, definitions and provisions of the 1991 Stock Plan (the “Plan”) adopted by the Company,
which is incorporated herein by reference. Unless otherwise defined herein, the terms defined in the Plan shall have the same defined meanings in this Option.
 

If designated an Incentive Stock Option, this Option is intended to qualify as an Incentive Stock Option as defined in Section 422 of the Code.
 

2. Exercise of Option. This Option shall be exercisable during its term in accordance with the Exercise Schedule set out in the Notice of Grant and with the
provisions of Section 9 of the Plan as follows:
 (a) Right to Exercise.
 (i) This Option may not be exercised for a fraction of a share.
 (ii) In the event of Optionee’s death, disability or other termination of employment, the exercisability of the Option is governed by Sections 6,

7 and 8 below, subject to the limitation contained in subsection 2(i)(c).
 (iii) In no event may this Option be exercised after the date of expiration of the term of this Option as set forth in the Notice of Grant.
 (b) Method of Exercise. This Option shall be exercisable by written notice (in the form attached as Exhibit A) which shall state the election to

exercise the Option, the number of Shares in respect of which the Option is being exercised, and such other representations and agreements as to the
holder’s investment intent with respect to such shares of Common Stock as may be required by the Company pursuant to the provisions of the Plan. Such
written notice shall be signed by the Optionee and shall be delivered in person or by certified mail to the Secretary of the Company. The written notice shall
be accompanied by payment of the Exercise Price. This Option shall be deemed to be exercised upon receipt by the Company of such written notice
accompanied by the Exercise Price.

 
No Shares will be issued pursuant to the exercise of an Option unless such issuance and such exercise shall comply with all relevant provisions of law and

the requirements of any stock exchange upon which the Shares may then be listed. Assuming such compliance, for income tax purposes the Shares shall be
considered transferred to the Optionee on the date on which the Option is exercised with respect to such Shares.
 

3. Optionee’s Representations. In the event the Shares purchasable pursuant to the exercise of this Option have not been registered under the Securities Act
of 1933, as amended, at
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the time this Option is exercised, Optionee shall, if required by the Company, concurrently with the exercise of all or any portion of this Option, deliver to the
Company his Investment Representation Statement in the form attached hereto as Exhibit B, and shall read the applicable rules of the Commissioner of
Corporations attached to such Investment Representation Statement.
 

4. Method of Payment. Payment of the Exercise Price shall be by any of the following, or a combination thereof, at the election of the Administrator:
 (a) cash; or
 (b) check; or
 (c) surrender of other shares of Common Stock of the Company which (A) either have been owned by the Optionee for more than six (6) months on

the date of surrender or were not acquired, directly or indirectly, from the Company and (B) have a fair market value on the date of surrender equal to the
Exercise Price of the Shares as to which the Option is being exercised; or

 (d) delivery of a promissory note (the “Note”) of Optionee in the amount of the Exercise Price together with the execution and delivery by the
Optionee of the Security Agreement attached hereto as Exhibit C. The Note shall be in the form attached hereto as Exhibit D, shall contain the terms and be
payable as set forth herein, shall bear interest at a rate no less than the “applicable federal rate” prescribed under the Code and its regulations at time of
purchase, and shall be secured by a pledge of the Shares purchased by the Note pursuant to the Security Agreement.

 
5. Restrictions on Exercise. This Option may not be exercised until such time as the Plan has been approved by the share-holders of the Company, or if the

issuance of such Shares upon such exercise or the method of payment of consideration for such shares would constitute a violation of any applicable federal or
state securities or other law or regulation, including any rule under Part 207 of Title 11 of the Code of Federal Regulations (“Regulation”) as promulgated by the
Federal Reserve Board. As a condition to the exercise of this Option, the Company may require Optionee to make any representation and warranty to the
Company as may be required by any applicable law or regulation.
 

6. Termination of Relationship. In the event of termination of Optionee’s consulting relationship or Continuous Status as an Employee, Optionee may, to
the extent otherwise so entitled at the date of such termination (the “Termination Date”), exercise this Option during the Termination Period set out in the Notice
of Grant. To the extent that Optionee was not entitled to exercise this Option at the date of such termination, or if Optionee does not exercise this Option within
the time specified herein, the Option shall terminate.
 

7. Disability of Optionee. Notwithstanding the provisions of Section 6 above, in the event of termination of Optionee’s Continuous Status as an Employee
as a result of total and permanent disability (as defined in Section 22(e)(3) of the Code), Optionee may, but only within twelve (12) months from the date of
termination of employment (but in no event later than the date of expiration of the term of this Option as set forth in Section 10 below), exercise the Option
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to the extent otherwise so entitled at the date of such termination. To the extent that Optionee was not entitled to exercise the Option at the date of termination, or
if Optionee does not exercise such Option (to the extent otherwise so entitled) within the time specified herein, the Option shall terminate.
 

8. Death of Optionee. In the event of the death of Optionee, the Option may be exercised at any time within twelve (12) months following the date of death
(but in no event later than the date of expiration of the term of this Option as set forth in Section 10 below), by Optionee’s estate or by a person who acquired the
right to exercise the Option by bequest or inheritance, but only to the extent the Optionee could exercise the Option at the date of death.
 

9. Non-Transferability of Option. This Option may not be transferred in any manner otherwise than by will or by the laws of descent or distribution and
may be exercised during the lifetime of Optionee only by him. The terms of this Option shall be binding upon the executors, administrators, heirs, successors and
assigns of the Optionee.
 

10. Term of Option. This Option may be exercised only within the term set out in the Notice of Grant, and may be exercised during such term only in
accordance with the Plan and the terms of this Option. The limitations set out in Section 7 of the Plan regarding Options designated as Incentive Stock Options
and Options granted to more than ten percent (10%) shareholders shall apply to this Option.
 

11. Tax Consequences. Set forth below is a brief summary as of the date of this Option of some of the federal and [state] tax consequences of exercise of
this Option and disposition of the Shares. THIS SUMMARY IS NECESSARILY INCOMPLETE, AND THE TAX LAWS AND REGULATIONS ARE
SUBJECT TO CHANGE. OPTIONEE SHOULD CONSULT A TAX ADVISER BEFORE EXERCISING THIS OPTION OR DISPOSING OF THE SHARES.
 (a) Exercise of ISO. If this Option qualifies as an ISO, there will be no regular federal income tax liability or California income tax liability upon he

exercise of the Option, although the excess, if any, of the fair market value of the Shares on the date of exercise over the Exercise Price will be treated as an
adjustment to the alternative minimum tax for federal tax purposes and may subject the Optionee to the alternative minimum tax in the year of exercise.

 (b) Exercise of Nonqualified Stock Option. If this Option does not qualify as an ISO, there may be a regular federal income tax liability and a state
income tax liability upon the exercise of the Option. The Optionee will be treated as having received compensation income (taxable at ordinary income tax
rates) equal to the excess, if any, of the fair market value of the Shares on the date of exercise over the Exercise Price. If Optionee is an employee, the
Company will be required to withhold from Optionee’s compensation or collect from Optionee and pay to the applicable taxing authorities an amount equal
to a percentage of this compensation income at the time of exercise.

 (c) Disposition of Shares. In the case of an NSO, if Shares are held for at least one year, any gain realized on disposition of the Shares will be treated
as long-term capital
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gain for federal and California income tax purposes. In the case of an ISO, if Shares transferred pursuant to the Option are held for at least one year after
exercise and are disposed of at least two years after the Date of Grant, any gain realized on disposition of the Shares will also be treated as long-term
capital gain for federal and California income tax purposes. If Shares purchased under an ISO are disposed of within such one-year period or within two
years after the Data of Grant, any gain realized on such disposition will be treated as compensation income (taxable at ordinary income rates) to the extent
of the excess, if any, of the fair market value of the Shares on the date of exercise over the Exercise Price.

 (d) Notice of Disqualifying Disposition of ISO Shares. If the Option granted to Optionee herein is an ISO, and if Optionee sells or otherwise disposes
of any of the Shares acquired pursuant to the ISO on or before the later of (1) the date two years after the Date of Grant, or (2) the date one year after
transfer of such Shares to the Optionee upon exercise of the ISO, the Optionee shall immediately notify the Company in writing of such disposition.
Optionee agrees that Optionee may be subject to income tax with-holding by the Company on the compensation income recognized by the Optionee from
the early disposition.

 
Tularik Inc.,
a California corporation

By:   
  President

 
OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES PURSUANT TO THE OPTION HEREOF IS EARNED ONLY

BY CONTINUING CONSULTANCY OR EMPLOYMENT AT THE WILL OF THE COMPANY (NOT THROUGH THE ACT OF BEING HIRED, BEING
GRANTED THIS OPTION OR ACQUIRING SHARES HEREUNDER). OPTIONEE FURTHER ACKNOWLEDGES AND AGREES THAT NOTHING IN
THIS AGREEMENT, NOR IN THE COMPANY’S STOCK OPTION PLAN WHICH IS INCORPORATED HEREIN BY REFERENCE, SHALL CONFER
UPON OPTIONEE ANY RIGHT WITH RESPECT TO CONTINUATION OF EMPLOYMENT OR CONSULTANCY BY THE COMPANY, NOR SHALL IT
INTERFERE IN ANY WAY WITH HIS RIGHT OR THE COMPANY’S RIGHT TO TERMINATE HIS EMPLOYMENT OR CONSULTANCY AT ANY
TIME, WITH OR WITHOUT CAUSE.
 

Optionee acknowledges receipt of a copy of the Plan and certain information related thereto and represents that he is familiar with the terms and provisions
thereof, and hereby accepts this Option subject to all of the terms and provisions thereof. Optionee has reviewed the Plan and this Option in their entirety, has had
an opportunity to obtain the advice of counsel prior to executing this Option and fully understands all provisions of the Option. Option. es hereby agrees to accept
as binding, conclusive and final all decisions or interpretations of the Board upon any questions arising under the Plan.
 

Dated:   Optionee:  
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AMENDMENT TO THE
 

TULARIK INC. 1991 STOCK PLAN
 

WHEREAS, pursuant to Section 14 of the Tularik Inc. 1991 Stock Plan (the “Plan”), the Board has the power to amend the Plan with respect to options
outstanding under the Plan, in whole or in part, at any time and from time to time;
 

NOW THEREFORE, the Plan is amended effective immediately prior to the effective time of the Merger, as follows:
 
 1. Section 2(f), Definition of “Company,” hereby is amended in its entirety to read as follows:
 (f)    “Company” means Tularik Inc., a Delaware corporation, or any successor or surviving corporation (or parent or subsidiary of such successor or

surviving corporation) that assumes the Plan.
 
 2. Section 9(b), Termination of Employment, hereby is amended to add the following as the final sentence at the end thereof:
 
Notwithstanding the foregoing or anything in the Plan or award agreement to the contrary but subject to Section 14, the Board, in its sole discretion, may provide,
by Board action or otherwise, an Optionee with the right to continue to vest in an Option for a certain period of time following the date the Optionee’s consulting
relationship or Continuous Status as an Employee terminates (“Continued Vesting Period”), as determined by the Board, and to exercise such Option during such
Continued Vesting Period and for a certain period of time following such Continued Vesting Period, as determined by the Board; provided, however, that no
Option may be exercised after the expiration of the term of the Option as set forth in the Option agreement.



EXHIBIT 10.3
 

TULARIK INC.
 

AMENDED AND RESTATED
 

1997 NON-EMPLOYEE DIRECTORS’ STOCK OPTION PLAN
 

ORIGINALLY ADOPTED ON JANUARY 30, 1997
 

ORIGINALLY APPROVED BY SHAREHOLDERS ON APRIL 24, 1997
 

AMENDMENT ADOPTED ON FEBRUARY 14, 2002
 

AMENDMENT APPROVED BY STOCKHOLDERS ON APRIL 18, 2002
 
 1. PURPOSE.
 (a) The purpose of the 1997 Non-Employee Directors’ Stock Option Plan (the “Plan”) is to provide a means by which each director of Tularik Inc., a
Delaware corporation (the “Company”) who is not otherwise at the time of grant an employee of the Company or of any Affiliate of the Company (each such
person being hereafter referred to as a “Non- Employee Director”) will be given an opportunity to purchase stock of the Company.
 

(b) The word “Affiliate” as used in the Plan means any parent corporation or subsidiary corporation of the Company as those terms are defined in Sections
424(e) and (f), respectively, of the Internal Revenue Code of 1986, as amended from time to time (the “Code”).
 

(c) The Company, by means of the Plan, seeks to retain the services of persons now serving as Non-Employee Directors of the Company, to secure and
retain the services of persons
 



capable of serving in such capacity and to provide incentives for such persons to exert maximum efforts for the success of the Company.
 
 2. ADMINISTRATION.
 (a) The Plan shall be administered by the Board of Directors of the Company (the “Board”) unless and until the Board delegates administration to a
committee, as provided in subparagraph 2(b).
 

(b) The Board may delegate administration of the Plan to a committee composed of not fewer than two (2) members of the Board (the “Committee”). If
administration is delegated to a Committee, the Committee shall have, in connection with the administration of the Plan, the powers theretofore possessed by the
Board, subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as may be adopted from time to time by the Board. The Board may
abolish the Committee at any time and revest in the Board the administration of the Plan.
 
 3. SHARES SUBJECT TO THE PLAN.
 (a) Subject to the provisions of Section 10 relating to adjustments upon changes in stock, the stock that may be sold pursuant to options granted under the
Plan shall not exceed in the aggregate Seven Hundred Thousand (700,000) shares of the Company’s common stock. If any option granted under the Plan shall for
any reason expire or otherwise terminate without having been exercised in full, the stock not purchased under such option shall again become available for option
grants under the Plan.
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 (b) The stock subject to the Plan may be unissued shares or reacquired shares, bought on the market or otherwise.
 
 4. ELIGIBILITY.
 Options shall be granted only to Non-Employee Directors of the Company.
 
 5. NON-DISCRETIONARY GRANTS.
 (a) Upon the date of the approval of the Plan by the Compensation Committee of the Board (the “Adoption Date”), each person who is then a Non-
Employee Director, and not already a holder of one or more options granted by the Company to purchase the Company’s common stock, automatically shall be
granted an option to purchase twenty-five thousand (25,000) shares of common stock of the Company on the terms and conditions set forth herein.
 

(b) Each person who is, after the Adoption Date, elected for the first time to be a Non-Employee Director, and not already a holder of options to purchase
the Company’s common stock, automatically shall, upon the date of his or her initial election to be a Non-Employee Director by the Board or the shareholders of
the Company, be granted an option to purchase twenty-five thousand (25,000) shares of common stock of the Company on the terms and conditions set forth
herein.
 

(c) On the date of the Company’s annual meeting of shareholders in each year, commencing with the Company’s annual meeting of shareholders occurring
in 1997, each person
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who is then a Non-Employee Director and was a Non-Employee Director on the last day of the prior calendar year automatically shall be granted an option to
purchase Ten Thousand (10,000) shares of common stock of the Company on the terms and conditions set forth herein.
 
 6. OPTION PROVISIONS.
 Each option shall be subject to the following terms and conditions:
 

(a) The term of each option commences on the date it is granted and, unless sooner terminated as set forth herein, expires on the date (“Expiration Date”)
ten (10) years from the date of grant. If the optionholder’s continuous service as a Non-Employee Director or employee of or consultant to the Company or any
Affiliate terminates for any reason or for no reason, the option shall terminate on the earlier of the Expiration Date or the date three (3) months following the date
of termination of all such service; provided, however, that if such termination of service is due to (i) the optionholder’s death, the option shall terminate on the
earlier of the Expiration Date or six (6) months following the date of the optionholder’s death; or (ii) the optionholder’s disability, the option shall terminate on
the earlier of the Expiration Date or six (6) months following the date of the optionholder’s disability (for purposes of this subparagraph 6(a), “disability” shall
mean total and permanent disability as defined in Section 22(e)(3) of the Code). If the exercise of the option following the termination of the optionholder’s
continuous service as a Non-Employee Director or employee of or consultant to the Company or any Affiliate (other than upon the optionholder’s death or
disability) would result in liability under Section 16(b) of
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the Exchange Act, then the option shall terminate on the earlier of (i) the expiration of the term of the option set forth in the option agreement, or (ii) the tenth
(10th) day after the last date on which such exercise would result in such liability under Section 16(b) of the Exchange Act. In any and all circumstances, an
option may be exercised following termination of the optionholder’s continuous service as a Non-Employee Director or employee of or consultant to the
Company or any Affiliate only as to that number of shares as to which it was exercisable as of the date of termination of all such service under the provisions of
subparagraph 6(e).
 

(b) The exercise price of each option shall be one hundred percent (100%) of the fair market value of the stock subject to such option on the date such
option is granted.
 

(c) Payment of the exercise price is due in full upon any exercise. The optionholder may elect to make payment of the exercise price under one of the
following alternatives:
 (i) Payment of the exercise price per share in cash or by check at the time of exercise; or
 (ii) Provided that at the time of the exercise the Company’s common stock is publicly traded and quoted regularly in the Wall Street Journal,

payment by delivery of shares of common stock of the Company already owned by the optionholder, held for the period required to avoid a charge to
the Company’s reported earnings, and owned free and clear of any liens, claims, encumbrances or security interest, which common stock shall be
valued at its fair market value on the date preceding the date of exercise; or
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(iii) Payment by a combination of the methods of payment specified in subparagraphs 6(c)(i) and 6(c)(ii) above.
 Notwithstanding the foregoing, this option may be exercised pursuant to a program developed under Regulation T as promulgated by the Federal

Reserve Board which results in the receipt by the Company of payment in cash or by check either prior to the issuance of shares of the Company’s common
stock or pursuant to the terms of irrevocable instructions issued by the optionholder prior to the issuance of shares of the Company’s common stock.

 
(d) An option shall be transferable (1) by will, (2) by the laws of descent and distribution, (3) to the spouse, children, lineal ancestors and lineal

descendants of the optionholder (or to a trust created solely for the benefit of the optionholder and the foregoing persons) or to an organization exempt from
taxation pursuant to Section 501(c)(3) of the Code or to which tax deductible charitable contributions may be made under Section 170 of the Code (excluding
such organizations classified as private foundations under applicable regulations and rulings) in order to implement the estate planning objectives of the
optionholder or (4) to such other persons as may be permitted by the Board and expressly provided for under the terms of the optionholder’s option agreement.
Nothing in this subparagraph 6(d) shall permit the transfer of some or all of an option granted under the Plan to the spouse of an optionholder upon the dissolution
of such optionholder’s marriage without the express written consent of the Board, which consent may be extended or withheld in the complete and sole discretion
of the Board.
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The optionholder may, by delivering written notice to the Company, in a form satisfactory to the Company, designate a third party who, in the event of the death
of the optionholder, shall thereafter be entitled to exercise the option.
 

(e) The option shall become exercisable in installments over a period of four (4) years from the date of grant at the rate of twenty-five percent (25%) in
equal annual installments commencing on the date one year after the date of grant of the option, provided that the optionholder has, during the entire period prior
to such vesting date, continuously served as a Non-Employee Director or employee of or consultant to the Company or any Affiliate of the Company, whereupon
such option shall become fully exercisable in accordance with its terms with respect to that portion of the snares represented by that installment.
 

(f) The Company may require any optionholder, or any person to whom an option is transferred under subparagraph 6(d), as a condition of exercising any
such option: (i) to give written assurances satisfactory to the Company as to the optionholder’s, or the optionholder’s professional advisors (who are unaffiliated
with and who are not directly or indirectly compensated by the Company or any Affiliate), knowledge and experience in financial and business matters; and (ii) to
give written assurances satisfactory to the Company stating that such person is acquiring the stock subject to the option for such person’s own account,
unaccompanied by the publication of any advertisement, and not with any present intention of selling or otherwise distributing the stock. These requirements, and
any assurances given pursuant to such
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requirements, shall be inoperative if (i) the issuance of the shares upon the exercise of the option has been registered under a then-currently-effective registration
statement under the Securities Act of 1933, as amended (the “Securities Act”) and the shares otherwise meet the requirements for exemption under Section 25101
of the California Corporations Code, or (ii) as to any particular requirement, a determination is made by counsel for the Company that such requirement need not
be met in the circumstances under the then-applicable securities laws. The Company may require any optionholder to provide such other representations, written
assurances or information which the Company shall determine is necessary, desirable or appropriate to comply with applicable securities laws as a condition of
granting an option to the optionholder or permitting the optionholder to exercise the option. The Company may, upon advice of counsel to the Company, place
legends on stock certificates issued under the Plan as such counsel deems necessary or appropriate in order to comply with applicable securities laws, including,
but not limited to, legends restricting the transfer of the stock.
 

(g) Notwithstanding anything to the contrary contained herein, an option may not be exercised unless the shares issuable upon exercise of such option are
then registered under the Securities Act or, if such shares are not then so registered, the Company has determined that such exercise and issuance would be
exempt from the registration requirements of the Securities Act.
 

(h) The Company (or a representative of the underwriters) may, in connection with the first underwritten registration of the offering of any securities of the
Company under the
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Securities Act, require that any optionholder not sell or otherwise transfer or dispose of any shares of common stock or other securities of the Company during
such period (not to exceed one hundred eighty (180) days) following the effective date of the registration statement of the Company filed under the Securities Act
as may be requested by the Company or the representative of the underwriters.
 

(i) The option may, but need not, include a provision whereby the optionholder may elect at any time while providing continuous service as a Non-
Employee Director or employee of or consultant to the Company or any Affiliate to exercise the option as to any part or all of the shares subject to the option
prior to the full vesting of the option. Any unvested shares so purchased may be subject to a repurchase right in favor of the Company or to any other restriction
the Board determines to be appropriate.
 
 7. COVENANTS OF THE COMPANY.
 (a) During the terms of the options granted under the Plan, the Company shall keep available at all times the number of shares of stock required to satisfy
such options.
 

(b) The Company shall seek to obtain from each regulatory commission or agency having jurisdiction over the Plan such authority as may be required to
issue and sell shares of stock upon exercise of the options granted under the Plan; provided, however, that this undertaking shall not require the Company to
register under the Securities Act, or any other applicable or available securities laws, either the Plan, any option granted under the Plan or any
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stock issued or issuable pursuant to any such option. If, after reasonable efforts, the Company is unable to obtain from any such regulatory commission or agency
the authority which counsel for the Company deems necessary for the lawful issuance and sale of stock under the Plan, the Company shall be relieved from any
liability for failure to issue and/or sell stock upon exercise of such options.
 
 8. USE OF PROCEEDS FROM STOCK.
 Proceeds from the sale of stock pursuant to options granted under the Plan shall constitute general funds of the Company.
 
 9. MISCELLANEOUS.
 (a) Neither an optionholder nor any person to whom an option is transferred under paragraph 6(d) shall be deemed to be the holder of, or to have any of the
rights of a holder with respect to, any shares subject to such option unless and until such person has satisfied all requirements for exercise of the option pursuant
to its terms.
 

(b) Throughout the term of any option granted pursuant to the Plan, the Company shall make available to the holder of such option, not later than one
hundred twenty (120) days after the close of each of the Company’s fiscal years during the option term, upon request, such financial and other information
regarding the Company as comprises the annual report to the shareholders of the Company provided for in the bylaws of the Company and such other information
regarding the Company as the holder of such option may reasonably request. This
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paragraph 9(b) shall not apply (i) after the first underwritten registration of the offering of any securities of the Company under the Securities Act, or (ii) when
issuance is limited to key persons whose duties in connection with the Company assure them access to equivalent information.
 

(c) Nothing in the Plan or in any instrument executed pursuant thereto shall confer upon any Non-Employee Director any right to continue in the service of
the Company or any Affiliate in any capacity or shall affect any right of the Company, its Board or stockholders or any Affiliate to remove any Non-Employee
Director pursuant to the Company’s bylaws and the provisions of the California Corporations Code (or the applicable laws of the Company’s state of
incorporation if the Company’s state of incorporation should change in the future).
 

(d) No Non-Employee Director, individually or as a member of a group, and no beneficiary or other person claiming under or through him, shall have any
right, title or interest in or to any option reserved for the purposes of the Plan except as to such shares of common stock, if any, as shall have been reserved for
him pursuant to the term of an option granted to him under the Plan.
 

(e) In connection with each option made pursuant to the Plan, it shall be a condition precedent to the Company’s obligation to issue or transfer shares to a
Non-Employee Director, or to evidence the removal of any restrictions on transfer, that such Non-Employee Director make arrangements satisfactory to the
Company to insure that the amount of any federal or other
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withholding tax required to be withheld with respect to such sale or transfer, or such removal or lapse, is made available to the Company for timely payment of
such tax.
 

(f) As used in this Plan, “fair market value” means, as of any date, the value of the common stock of the Company determined as follows:
 (i) If the common stock is listed on any established stock exchange or a national market system, including without limitation the National Market

System of the National Association of Securities Dealers, Inc. Automated Quotation (“NASDAQ”) System, the Fair Market Value of a share of common
stock shall be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such system or exchange (or the exchange
with the greatest volume of trading in common stock) on the last market trading day prior to the day of determination, as reported in the Wall Street Journal
or such other source as the Board deems reliable;

 (ii) If the common stock is quoted on the NASDAQ System (but not on the National Market System thereof) or is regularly quoted by a recognized
securities dealer but selling prices are not reported, the Fair Market Value of a share of common stock shall be the mean between the bid and asked prices
for the common stock on the last market trading day prior to the day of determination, as reported in the Wall Street Journal or such other source as the
Board deems reliable;

 (iii) In the absence of an established market for the common stock, the Fair Market Value shall be determined in good faith by the Board.
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 10. ADJUSTMENTS UPON CHANGES IN STOCK.
 (a) If any change is made in the stock subject to the Plan, or subject to any option granted under the Plan (through merger, consolidation, reorganization,
recapitalization, stock dividend, dividend in property other than cash, stock split, liquidating dividend, combination of shares, exchange of shares, change in
corporate structure or other transaction not involving the receipt of consideration by the Company), the Plan and outstanding options will be appropriately
adjusted in the class(es) and maximum number of shares subject to the Plan and the class(es) and number of shares and price per share of stock subject to
outstanding options. Such adjustments shall be made by the Board, the determination of which shall be final, binding and conclusive. (The conversion of any
convertible securities of the Company shall not be treated as a “transaction not involving the receipt of consideration by the Company.”)
 

(b) In the event of: (1) a dissolution, liquidation or sale of all or substantially all of the assets of the Company; (2) a merger or consolidation in which the
Company is not the surviving corporation; (3) a reverse merger in which the Company is the surviving corporation but the shares of the Company’s common
stock outstanding immediately preceding the merger are converted by virtue of the merger into other property, whether in the form of securities, cash or
otherwise; (4) the acquisition by any person, entity or group within the meaning of Section 13(d) or 14(d) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”) or any
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comparable successor provisions (excluding any employee benefit plan, or related trust, sponsored or maintained by the Company or any Affiliate of the
Company) of the beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act, or comparable successor rule) of securities of the
Company representing at least fifty percent (50%) of the combined voting power entitled to vote in the election of directors; or (5) at the time individuals who, as
of the first date as of which the Company has a class of equity securities which are actively traded on any established stock exchange or a national market system
(including NASDAQ), constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of the Board, provided that any person
becoming a director subsequent to such date, whose election or nomination for election by the Company’s stockholders was approved by a vote of at least a
majority of the directors comprising the Incumbent Board (other than an election or nomination of an individual whose initial assumption of office is in
connection with an actual or threatened election contest relating to the election of Directors of the Company, as such terms are used in Rule 14a-l1 of Regulation
14A promulgated under the Exchange Act) shall be, for purposes of the Plan, considered as though such person were a member of the Incumbent Board, then: (i)
any surviving corporation or acquiring corporation shall assume any options outstanding under the Plan or shall substitute similar options (including an option to
acquire the same consideration paid to the shareholders in the transaction described in this paragraph 10(b)) for those outstanding under the Plan, or (ii) in the
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event any surviving corporation or acquiring corporation refuses to assume such options or to substitute similar options for those outstanding under the Plan, then
the vesting of such options (and, if applicable, the time during which such options may be exercised) shall be accelerated prior to such event and the options
terminated if not exercised (if applicable) after such acceleration and at or prior to such event.
 
 11. AMENDMENT OF THE PLAN.
 (a) The Board at any time, and from time to time, may amend the Plan and/or some or all outstanding options granted under the Plan; provided, however,
that except as provided in Section 10 relating to adjustments upon changes in stock, no amendment shall be effective unless approved by the stockholders of the
Company within twelve (12) months before or after the adoption of the amendment, where the amendment will:
 (i) Increase the number of shares which may be issued under the Plan; or
 (ii) Modify the Plan in any other way if such modification requires stockholder approval in order for the Plan to comply with the requirements of

Rule 16b-3 promulgated under the Exchange Act.
 

(b) Rights and obligations under any option granted before any amendment of the Plan or an outstanding option shall not be impaired by such amendment
unless (i) the Company requests the consent of the person to whom the option was granted and (ii) such person consents in writing.
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 12. TERMINATION OR SUSPENSION OF THE PLAN.
 (a) The Board may suspend or terminate the Plan at any time. Unless sooner terminated, the Plan shall terminate at the time that all options granted under
the Plan are fully vested and either have been fully exercised or have expired. No options may be granted under the Plan while the Plan is suspended or after it is
terminated.
 

(b) Rights and obligations under any option granted while the Plan is in effect shall not be impaired by suspension or termination of the Plan, except with
the consent of the person to whom the option was granted, which consent shall be in writing.
 
 13. EFFECTIVE DATE OF PLAN; CONDITIONS OF EXERCISE.
 (a) The Plan shall become effective upon adoption by the Board of Directors, subject to the condition subsequent that the Plan is approved by the
shareholders of the Company.
 

(b) No option granted under the Plan shall be exercised or become exercisable unless and until the condition of paragraph 13(a) above regarding
shareholder approval has been met.
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AMENDMENT TO THE
 

TULARIK INC. AMENDED AND RESTATED 1997 NON-EMPLOYEE DIRECTORS’ STOCK OPTION PLAN
 

WHEREAS, pursuant to paragraph 11 of the Tularik Inc. Amended and Restated 1997 Non-Employee Directors’ Stock Option Plan, as amended (the
“Plan”), the Board has the power to amend the Plan, in whole or in part, at any time and from time to time;
 

NOW THEREFORE, the Plan is amended effective immediately prior to the effective time of the Merger, as follows:
 
 1. Section 1(a) hereby is amended in its entirety to read as follows:
 

 

(a) The purpose of the 1997 Non-Employee Directors’ Stock Option Plan (the “Plan”) is to provide a means by which each director of Tularik
Inc., a Delaware corporation, or any successor or surviving corporation (or parent or subsidiary of such successor or surviving corporation)
that assumes the Plan (the “Company”) who is not otherwise at the time of grant an employee of the Company or of any Affiliate of the
Company (each such person being hereafter referred to as a “Non-Employee Director”) will be given an opportunity to purchase stock of the
Company.

 
 2. Section 6(a), as amended on March 28, 2004, hereby is amended to replace the final sentence thereof with the following:
 

An option may be exercised following termination of the optionholder’s continuous service as a Non-Employee Director or employee of or
consultant to the Company or any Affiliate only as to that number of shares as to which it was exercisable as of the date of termination of all such
service under the provisions of subparagraph 6(e); provided, however, that notwithstanding the foregoing or anything in the Plan or option agreement
to the contrary, the Board, in its sole discretion, may provide, by Board action or otherwise, an optionholder with the right to continue to vest in an
option for a certain period of time following such date of termination (“Continued Vesting Period”), as determined by the Board, and to exercise such
option during such Continued Vesting Period and for a certain period of time following such Continued Vesting Period, as determined by the Board;
provided, further, however, that no option may be exercised after its Expiration Date.

 
 3. Subparagraph 6(e), as amended on March 28, 2004, hereby is amended to replace the final sentence at the end thereof with the following:
 

Notwithstanding the foregoing or anything in the Plan to the contrary, (i) any options granted between the date of the Agreement and Plan of Merger
(the “Merger



Agreement”) entered into by the Company, Amgen Inc. and Arrow Acquisition, LLC (“Merger Sub”), pursuant to which the Company will merge with and into
Merger Sub (the “Merger”), and the effective time of such Merger (“New Options”) shall become exercisable to the extent of seventy-five percent (75%) of the
shares subject to such New Options on the date that is thirty-six (36) months after the date of grant (the “First Vesting Date), provided that the optionholder has,
during the entire period prior to such First Vesting Date, continuously served as a Non-Employee Director or employee of or consultant to the Company or any
Affiliate of the Company, and shall become exercisable as to the remaining twenty-five percent (25%) of the shares subject to such New Options on the date that
is forty-eight (48) months after the date of grant (the “Second Vesting Date”), provided that the optionholder has, during the entire period prior to such Second
Vesting Date, continuously served as a Non-Employee Director or employee of or consultant to the Company or any Affiliate of the Company, and (ii) with
respect to any options other than the New Options, in accordance with subparagraph 6(a), the Board, in its sole discretion, may provide, by Board action or
otherwise, an optionholder with the right to continue to vest in an option during a Continued Vesting Period following termination of the optionholder’s
continuous service as a Non-Employee Director or employee of or consultant to the Company or any Affiliate, as determined by the Board.
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ADOPTION AGREEMENT
ARTICLE 1

NON-STANDARDIZED PROFIT SHARING/401(K) PLAN
 
1.01 PLAN INFORMATION
 (a)  Name of Plan:

  This is the Amgen Salary Savings Plan (the “Plan”)

(b) Type of Plan:
  (1)  ☒  401(k) Only

  (2)  ☐  401(k) and Profit Sharing

  (3)  ☐  Profit Sharing Only

(c)  Administrator Name (if not the Employer):
                                                                                                                                                                                                    
  Address: ____________________________________________________________________________________
   
  Telephone Number: ____________________________________________________________________________

  The Administrator is the agent for service of legal process for the Plan.

(d) Plan Year End (month/day):         12/31

(e)  Three Digit Plan Number:             002

(f)  Limitation Year (check one):

  (1)  ☒  Calendar Year

  (2)  ☐  Plan Year

  (3)  ☐  Other:                                     

(g)  Plan Status (check appropriate box(es)):

  (1)  ☐  New Plan Effective Date:                                     

  (2)  ☒  Amendment Effective Date:             08/13/2004
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    This is (check one):

 

   

(A)
 

☒

  

an amendment and restatement of a Basic Plan Document No. 02 Adoption Agreement previously executed by the
Employer; or

    (B) ☐  a conversion to a Basic Plan Document No. 02 Adoption Agreement.

      The original effective date of the Plan: 10/1/1993

 

 

(3)

 

☐

 

This is an amendment and restatement of the Plan and the Plan was not amended prior to the
effective date specified in Subsection 1.01(g)(2) above to comply with the requirements of
the Acts specified in the Snap Off Addendum to the Adoption Agreement. The provisions
specified in the Snap Off Addendum are effective as of the dates specified in the Snap Off
Addendum, which dates may be prior to the Amendment Effective Date. Please read and
complete, if necessary, the Snap Off Addendum to the Adoption Agreement.

 

 

(4)

 

☐

 

Special Effective Dates - Certain provisions of the Plan shall be effective as of a date other
than the date specified above. Please complete the Special Effective Dates Addendum to the
Adoption Agreement indicating the affected provisions and their effective dates.

 

 

(5)

 

☐

 

Plan Merger Effective Dates. Certain plan(s) were merged into the Plan and certain
provisions of the Plan are effective with respect to the merged plan(s) as of a date other than
the date specified above. Please complete the Special Effective Dates Addendum to the
Adoption Agreement indicating the plan(s) that have merged into the Plan and the effective
date(s) of such merger(s).

 
1.02 EMPLOYER
 

(a)  Employer Name:  Amgen Inc.

  Address:  One Amgen Center Drive
    Thousand Oaks, CA 91320-1799
  Contact’s Name:  Kevin Wilcox
  Telephone Number:  (805) 447-1000

  (1)  Employer’s Tax Identification Number:  95-3540776

  (2)  Employer’s fiscal year end:  12/31

  (3)  Date business commenced:  04/08/1980

(b)
 

The term “Employer” includes the following Related Employer(s) (as defined in Subsection 2.01(rr)) (list each participating Related
Employer and its Employer Tax Identification Number):

 
Employer:   Tax ID:    

Tularik Pharmaceutical Company   94-3367367   Related (controlled group)
Amgen SF, LLC   05-0605361   Related (controlled group)
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1.03 TRUSTEE
 

(a)   Trustee Name:   Fidelity Management Trust Company
   Address:   82 Devonshire Street
      Boston, MA 02109

 
1.04 COVERAGE
 All Employees who meet the conditions specified below shall be eligible to participate in the Plan:
 

(a)  Age Requirement (check one):

  (1)  ☒  no age requirement.

  (2)  ☐  must have attained age:              (not to exceed 21).

(b) Eligibility Service Requirement

  (1)  Eligibility to Participate in Plan (check one):

    (A)  ☒  no Eligibility Service requirement.

 

 

 

 

(B)
 

☐

 

             (not to exceed 11) months of Eligibility Service requirement (no minimum number Hours of Service can be
required).

 

 

 

 

(C)
 

☐

 

one year of Eligibility Service requirement (at least 1,000 Hours of Service are required during the Eligibility
Computation Period).

 

 

 

 

(D)

 

☐

 

two years of Eligibility Service requirement (at least 1,000 Hours of Service are required during each Eligibility
Computation Period). (Do not select if Option 1.01(b)(1), 401(k) Only, is checked, unless a different Eligibility Service
requirement applies to Deferral Contributions under Option 1.04(b)(2).)

 

 

 

 

 

 

Note: If the Employer selects the two year Eligibility Service requirement, then
contributions subject to such Eligibility Service requirement must be 100% vested when
made.

 

 

(2)
 

☐

 

Special Eligibility Service requirement for Deferral Contributions and/or Matching
Employer Contributions:

    (A)  The special Eligibility Service requirement applies to (check the appropriate box(es)):

      (i)  ☐    Deferral Contributions.

      (ii) ☐    Matching Employer Contributions.
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(B)
 

The special Eligibility Service requirement is:                      (Fill in (A), (B), or (C) from
Subsection 1.04(b)(1) above).

(c)  Eligible Class of Employees (check one):

 

 

Note: The Plan may not cover employees who are residents of Puerto Rico. These employees are
automatically excluded from the eligible class, regardless of the Employer’s selection under this
Subsection 1.04(c).

  (1)  ☐  includes all Employees of the Employer.

  (2)  ☒  includes all Employees of the Employer except for (check the appropriate box(es)):

    (A)  ☐ employees covered by a collective bargaining agreement.

    (B)  ☐ Highly Compensated Employees as defined in Code Section 414(q).

    (C)  ☐ Leased Employees as defined in Subsection 2.01(cc).

 

 

 

 

(D)
 

☐

 

nonresident aliens who do not receive any earned income from the Employer which constitutes United States source
income.

 

 

 

 

(E)
 

☒

 

other: Temporary Employees and Interns (other than Temporary Employees and Interns who are participating in the Plan
prior to 1/1/99) and Employees who are not employed by Amgen SF, LLC or Tularik Pharmaceutical Company.

 

 

 

 

 

 

Note: The Employer should exercise caution when excluding employees from
participation in the Plan. Exclusion of employees may adversely affect the Plan’s
satisfaction of the minimum coverage requirements, as provided in Code Section 410(b).

(d) The Entry Dates shall be (check one):

 

 

(1)
 

☒

 

immediate upon meeting the eligibility requirements specified in Subsections 1.04(a), (b),
and (c).

  (2)  ☐  the first day of each Plan Year and the first day of the seventh month of each Plan Year.

 

 

(3)
 

☐

 

the first day of each Plan Year and the first day of the fourth, seventh, and tenth months of
each Plan Year.

  (4)  ☐  the first day of each month.

 

 

(5)

 

☐

 

the first day of each Plan Year. (Do not select if there is an Eligibility Service
requirement of more than six months in Subsection 1.04(b) or if there is an age
requirement of more than 20 1/2 in Subsection 1.04(a).)

(e)

 

☐

 

Special Entry Date(s) - In addition to the Entry Dates specified in Subsection 1.04(d) above,
the following special Entry Date(s) apply for Deferral and/or Matching Employer
Contributions. (Special Entry Dates may only be selected if Option 1.04(b)(2), special
Eligibility Service requirement, is checked. The same Entry Dates must be selected for
contributions that are subject to the same Eligibility Service requirements.)
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  (1)  The special Entry Date(s) shall apply to (check the appropriate box(es)):

    (A)  ☐ Deferral Contributions.

    (B)  ☐ Matching Employer Contributions.

 

 

(2)
 

The special Entry Date(s) shall be:              (Fill in (1), (2), (3), (4), or (5) from Subsection
1.04(d) above).

(f)

 

Date of Initial Participation - An Employee shall become a Participant unless excluded by
Subsection 1.04(c) above on the Entry Date immediately following the date the Employee
completes the service and age requirement(s) in Subsections 1.04(a) and (b), if any, except (check
one):

  (1)  ☒  no exceptions.

 

 

(2)
 

☐

 

Employees employed on the Effective Date in Subsection 1.01(g)(1) or (2) shall become
Participants on that date.

 

 

(3)
 

☐

 

Employees who meet the age and service requirement(s) of Subsections 1.04(a) and (b) on
the Effective Date in Subsection 1.01(g)(1) or (2) shall become Participants on that date.

 
1.05 COMPENSATION
 Compensation for purposes of determining contributions shall be as defined in Section 5.02, modified as provided below.
 

(a)

  

Compensation Exclusions: Compensation shall exclude the item(s) listed below for purposes of
determining Deferral Contributions, Employee Contributions, if any, and Qualified Nonelective
Employer Contributions, or, if Subsection 1.01(b)(3), Profit Sharing Only, is selected,
Nonelective Employer Contributions. Unless otherwise indicated in Subsection 1.05(b), these
exclusions shall also apply in determining all other Employer-provided contributions. (Check the
appropriate box(es); Options (2), (3), (4), (5), and (6) may not be elected with respect to Deferral
Contributions if Option 1.10(a)(3), Safe Harbor Matching Employer Contributions, is checked):

   (1)   ☐  No exclusions.

   (2)   ☐  Overtime Pay.

   (3)   ☐  Bonuses.

   (4)   ☐  Commissions.

 

  

(5)
  

☒

  

The value of a qualified or a non-qualified stock option granted to an Employee by the Employer to the extent such value is
includable in the Employee’s taxable income.

   (6)   ☒  Severance Pay.
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(b)
  

Special Compensation Exclusions for Determining Employer-Provided Contributions in Article
5 (either (1) or (2) may be selected, but not both):

 

  

(1)
  

☐

  

Compensation for purposes of determining Matching, Qualified Matching, and Nonelective Employer Contributions shall
exclude:                              (Fill in number(s) for item(s) from Subsection 1.05(a) above that apply.)

 

  

(2)
  

☐

  

Compensation for purposes of determining Nonelective Employer Contributions only shall exclude:                          (Fill in
number(s) for item(s) from Subsection 1.05(a) above that apply.)

 

  

 

  

Note: If the Employer selects Option (2), (3), (4), (5), or (6) with respect to Nonelective
Employer Contributions, Compensation must be tested to show that it meets the
requirements of Code Section 414(s) or 401(a)(4). These exclusions shall not apply for
purposes of the “Top Heavy” requirements in Section 15.03, for allocating safe harbor
Matching Employer Contributions if Subsection 1.10(a)(3) is selected, for allocating safe
harbor Nonelective Employer Contributions if Subsection 1.11(a)(3) is selected, or for
allocating non-safe harbor Nonelective Employer Contributions if the Integrated Formula is
elected in Subsection 1.11(b)(2).

(c)

  

Compensation for the First Year of Participation - Contributions for the Plan Year in which an
Employee first becomes a Participant shall be determined based on the Employee’s
Compensation (check one):

   (1)   ☒  for the entire Plan Year.

   (2)   ☐  for the portion of the Plan Year in which the Employee is eligible to participate in the Plan.

 

  

 

  

Note: If the initial Plan Year of a new Plan consists of fewer than 12 months from the
Effective Date in Subsection 1.01(g)(1) through the end of the initial Plan Year,
Compensation for purposes of determining the amount of contributions, other than non-safe
harbor Nonelective Employer Contributions, under the Plan shall be the period from such
Effective Date through the end of the initial year. However, for purposes of determining the
amount of non-safe harbor Nonelective Employer Contributions and for other Plan
purposes, where appropriate, the full 12-consecutive-month period ending on the last day of
the initial Plan Year shall be used.

 
1.06 TESTING RULES
 

(a)
 

ADP/ACP Present Testing Method - The testing method for purposes of applying the “ADP” and
“ACP” tests described in Sections 6.03 and 6.06 of the Plan shall be the (check one):

 

 

(1)

 

☒

 

Current Year Testing Method - The “ADP” or “ACP” of Highly Compensated Employees for the Plan Year shall be compared
to the “ADP” or “ACP” of Non-Highly Compensated Employees for the same Plan Year. (Must choose if Option 1.10(a)(3),
Safe Harbor Matching Employer Contributions, or Option 1.11(a)(3), Safe Harbor Formula, with respect to Nonelective
Employer Contributions is checked.)

 

 

(2)

 

☐

 

Prior Year Testing Method - The “ADP” or “ACP” of Highly Compensated Employees for the Plan Year shall be compared to
the “ADP” or “ACP” of Non-Highly Compensated Employees for the immediately preceding Plan Year. (Do not choose if
Option 1.10(a)(3), Safe Harbor Matching Employer Contributions, or Option 1.11(a)(3), Safe Harbor Formula, with respect
to Nonelective Employer Contributions is checked.)
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(3)
 

☐

 

Not applicable. (Only if Option 1.01(b)(3), Profit Sharing Only, is checked or Option 1.04(c)(2)(B), excluding all Highly
Compensated Employees from the eligible class of Employees, is checked.)

 

 

Note: Restrictions apply on elections to change testing methods that are made after the end of the
GUST remedial amendment period.

(b)

 

First Year Testing Method - If the first Plan Year that the Plan, other than a successor plan,
permits Deferral Contributions or provides for either Employee or Matching Employer
Contributions, occurs on or after the Effective Date specified in Subsection 1.01(g), the “ADP”
and/or “ACP” test for such first Plan Year shall be applied using the actual “ADP” and/or “ACP”
of Non-Highly Compensated Employees for such first Plan Year, unless otherwise provided below.

 

 

(1)

 

☐

 

The “ADP” and/or “ACP” test for the first Plan Year that the Plan permits Deferral Contributions or provides for either
Employee or Matching Employer Contributions shall be applied assuming a 3% “ADP” and/or “ACP” for Non-Highly
Compensated Employees. (Do not choose unless Plan uses prior year testing method described in Subsection 1.06(a)(2).)

(c)

 

HCE Determinations: Look Back Year - The look back year for purposes of determining which
Employees are Highly Compensated Employees shall be the 12-consecutive-month period
preceding the Plan Year, unless otherwise provided below.

 

 

(1)
 

☐

 

Calendar Year Determination - The look back year shall be the calendar year beginning within the preceding Plan Year. (Do
not choose if the Plan Year is the calendar year.)

(d)

 

HCE Determinations: Top Paid Group Election - All Employees with Compensation exceeding
$80,000 (as indexed) shall be considered Highly Compensated Employees, unless Top Paid Group
Election below is checked.

 

 

(1)
 

☐

 

Top Paid Group Election - Employees with Compensation exceeding $80,000 (as indexed) shall be considered Highly
Compensated Employees only if they are in the top paid group (the top 20% of Employees ranked by Compensation).

 

 

Note: Effective for determination years beginning on or after January 1, 1998, if the Employer
elects Option 1.06(c)(1) and/or 1.06(d)(1), such election(s) must apply consistently to all
retirement plans of the Employer for determination years that begin with or within the same
calendar year (except that Option 1.06(c)(1), Calendar Year Determination, shall not apply to
calendar year plans).

 
 
1.07 DEFERRAL CONTRIBUTIONS
 

(a)
 

☒

 

Deferral Contributions - Participants may elect to have a portion of their Compensation contributed to the Plan on a before-tax basis
pursuant to Code Section 401(k).

 

 

(1)

 

Regular Contributions - The Employer shall make a Deferral Contribution in accordance with Section 5.03 on behalf of each
Participant who has an executed salary reduction agreement in effect with the Employer for the payroll period in question, not to
exceed 60% of Compensation for that period.

 

 

 

 

Note: For Limitation Years beginning prior to 2002, the percentage elected above must be less than 25% in order to satisfy the
limitation on annual additions under Code Section 415 if other types of contributions are provided under the Plan.
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(A)

 

☐

 

Instead of specifying a percentage of Compensation, a Participant’s salary reduction agreement may specify a dollar
amount to be contributed each payroll period, provided such dollar amount does not exceed the maximum percentage of
Compensation specified in Subsection 1.07(a)(1) above.

 

 

 

 

(B)
 

A Participant may increase or decrease, on a prospective basis, his salary reduction
agreement percentage (check one):

      (i)  ☒ as of the beginning of each payroll period.

      (ii)  ☐ as of the first day of each month.

 

 

 

 

 

 

(iii)
 

☐

 

as of the next Entry Date. (Do not select if immediate entry is elected with respect to Deferral Contributions in
Subsection 1.04(d) or 1.04(e).)

      (iv)  ☐ other. (Specify, but must be at least once per Plan Year)

                                                                                                                                                                                     

                                                                                                                                                                                     

 

 

 

 

 

 

Note: Notwithstanding the Employer’s election hereunder, if Option 1.10(a)(3), Safe Harbor
Matching Employer Contributions, or 1.11(a)(3), Safe Harbor Formula, with respect to
Nonelective Employer Contributions is checked, the Plan provides that an Active Participant
may change his salary reduction agreement percentage for the Plan Year within a reasonable
period (not fewer than 30 days) of receiving the notice described in Section 6.10.

 

 

 

 

(C)

 

A Participant may revoke, on a prospective basis, a salary reduction agreement at any time
upon proper notice to the Administrator but in such case may not file a new salary reduction
agreement until (check one):

      (i)  ☐ the first day of the next Plan Year.

 

 

 

 

 

 

(ii)
 

☐

 

any subsequent Entry Date. (Do not select if immediate entry is elected with respect to Deferral Contributions in
Subsection 1.04(d) or 1.04(e).)

      (iii) ☒ other. (Specify, but must be at least once per Plan Year)

          Beginning of each payroll period

 

 

(2)

 

☐

 

Additional Deferral Contributions - The Employer may allow Participants upon proper
notice and approval to enter into a special salary reduction agreement to make additional
Deferral Contributions in an amount up to 100% of their Compensation for the payroll
period(s) designated by the Employer.

 

 

(3)

 

☐

 

Bonus Contributions - The Employer may allow Participants upon proper notice and
approval to enter into a special salary reduction agreement to make Deferral Contributions in
an amount up to 100% of any Employer paid cash bonuses designated by the Employer on a
uniform and non-discriminatory basis that are made for such Participants during the Plan
Year. The Compensation definition elected by the Employer in Subsection 1.05(a) must
include bonuses if bonus contributions are permitted.
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Note: A Participant’s contributions under Subsection 1.07(a)(2) and/or (3) may not cause the Participant to exceed the percentage
limit specified by the Employer in Subsection 1.07(a)(1) for the full Plan Year. If the Administrator anticipates that the Plan will not
satisfy the “ADP” and/or “ACP” test for the year, the Administrator may reduce the rate of Deferral Contributions of Participants who
are Highly Compensated Employees to an amount objectively determined by the Administrator to be necessary to satisfy the “ADP”
and/or “ACP” test.

 
1.08 EMPLOYEE CONTRIBUTIONS (AFTER-TAX CONTRIBUTIONS)
 

(a)

 

☐

 

Employee Contributions - Either (1) Participants will be permitted to contribute amounts to
the Plan on an after-tax basis or (2) the Employer maintains frozen Employee Contributions
Accounts (check one):

 

 

(1)
 

☐

 

Future Employee Contributions - Participants may make voluntary, non-deductible, after-tax Employee Contributions pursuant
to Section 5.04 of the Plan. (Only if Option 1.07(a), Deferral Contributions, is checked.)

 

 

(2)
 

☐

 

Frozen Employee Contributions - Participants may not currently make after-tax Employee Contributions to the Plan, but the
Employer does maintain frozen Employee Contributions Accounts.

 
1.09 QUALIFIED NONELECTIVE CONTRIBUTIONS
 

(a)

   

Qualified Nonelective Employer Contributions - If Option 1.07(a), Deferral Contributions, is
checked, the Employer may contribute an amount which it designates as a Qualified
Nonelective Employer Contribution to be included in the “ADP” or “ACP” test. Unless
otherwise provided below, Qualified Nonelective Employer Contributions shall be allocated to
Participants who were eligible to participate in the Plan at any time during the Plan Year and
are Non-Highly Compensated Employees either (A) in the ratio which each Participant’s
“testing compensation”, as defined in Subsection 6.01(t), for the Plan Year bears to the total of
all Participants’ “testing compensation” for the Plan Year or (B) as a flat dollar amount.

 

 

(1)

 

☐

 

Qualified Nonelective Employer Contributions shall be allocated to Participants as a percentage of the lowest paid Participant’s
“testing compensation”, as defined in Subsection 6.01(t), for the Plan Year up to the lower of (A) the maximum amount
contributable under the Plan or (B) the amount necessary to satisfy the “ADP” or “ACP” test. If any Qualified Nonelective
Employer Contribution remains, allocation shall continue in the same manner to the next lowest paid Participants until the
Qualified Nonelective Employer Contribution is exhausted.

 
1.10 MATCHING EMPLOYER CONTRIBUTIONS (Only if Option 1.07(a), Deferral Contributions, is checked)
 

(a)  ☒  Basic Matching Employer Contributions (check one):

 

 

(1)

 

☒

 

Non-Discretionary Matching Employer Contributions - The Employer shall make a basic Matching Employer Contribution
on behalf of each Participant in an amount equal to the following percentage of a Participant’s Deferral Contributions during the
Contribution Period (check (A) or (B) and, if applicable, (C)):
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Note: Effective for Plan Years beginning on or after January 1, 1999, if the Employer elected Option 1.11(a)(3), Safe Harbor Formula,
with respect to Nonelective Employer Contributions and meets the requirements for deemed satisfaction of the “ADP” test in Section
6.10 for a Plan Year, the Plan will also be deemed to satisfy the “ACP” test for such Plan Year with respect to Matching Employer
Contributions if Matching Employer Contributions hereunder meet the requirements in Section 6.11.

    (A)  ☒  Single Percentage Match: 50%

    (B)  ☐  Tiered Match:

                  % of the first            % of the Active Participant’s Compensation contributed to the Plan,

                  % of the next            % of the Active Participant’s Compensation contributed to the Plan,

                  % of the next            % of the Active Participant’s Compensation contributed to the Plan.

 

 

 

 

 

 

Note: The percentages specified above for basic Matching Employer Contributions may not increase as the percentage of
Compensation contributed increases.

 

 

 

 

(C)
 

☒

 

Limit on Non-Discretionary Matching Employer Contributions (check the appropriate
box(es)):

 

 

 

 

 

 

(i)
 

☐

 

Deferral Contributions in excess of             % of the Participant’s Compensation for the period in question shall not be
considered for non-discretionary Matching Employer Contributions.

 

 

 

 

 

 

 

 

Note: If the Employer elected a percentage limit in (i) above and requested the Trustee
to account separately for matched and unmatched Deferral Contributions made to the
Plan, the non-discretionary Matching Employer Contributions allocated to each
Participant must be computed, and the percentage limit applied, based upon each
payroll period.

      (ii) ☒ Matching Employer Contributions for each Participant for each Plan Year shall be limited to $1,500.

 

 

(2)

 

☐

 

Discretionary Matching Employer Contributions - The Employer may make a basic Matching Employer Contribution on
behalf of each Participant in an amount equal to the percentage declared for the Contribution Period, if any, by a Board of
Directors’ Resolution (or by a Letter of Intent for a sole proprietor or partnership) of the Deferral Contributions made by each
Participant during the Contribution Period. The Board of Directors’ Resolution (or Letter of Intent, if applicable) may limit the
Deferral Contributions matched to a specified percentage of Compensation or limit the amount of the match to a specified dollar
amount.

 

 

 

 

(A)

 

☐

 

4% Limitation on Discretionary Matching Employer Contributions for Deemed
Satisfaction of “ACP” Test - In no event may the dollar amount of the discretionary
Matching Employer Contribution made on a Participant’s behalf for the Plan Year
exceed 4% of the Participant’s Compensation for the Plan Year. (Only if Option
1.11(a)(3), Safe Harbor Formula, with respect to Nonelective Employer
Contributions is checked.)
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(3)

 

☐

 

Safe Harbor Matching Employer Contributions - Effective only for Plan Years beginning on or after January 1, 1999, if the
Employer elects one of the safe harbor formula Options provided in the Safe Harbor Matching Employer Contribution
Addendum to the Adoption Agreement and provides written notice each Plan Year to all Active Participants of their rights and
obligations under the Plan, the Plan shall be deemed to satisfy the “ADP” test and, under certain circumstances, the “ACP” test.

(b)

 

☐

 

Additional Matching Employer Contributions - The Employer may at Plan Year end make an additional Matching Employer
Contribution equal to a percentage declared by the Employer, through a Board of Directors’ Resolution (or by a Letter of Intent for a
sole proprietor or partnership), of the Deferral Contributions made by each Participant during the Plan Year. (Only if Option 1.10(a)(1)
or (3) is checked.) The Board of Directors’ Resolution (or Letter of Intent, if applicable) may limit the Deferral Contributions matched
to a specified percentage of Compensation or limit the amount of the match to a specified dollar amount.

 

 

(1)

 

☐

 

4% Limitation on Additional Matching Employer Contributions for Deemed Satisfaction of “ACP” Test - In no event may
the dollar amount of the additional Matching Employer Contribution made on a Participant’s behalf for the Plan Year exceed 4%
of the Participant’s Compensation for the Plan Year. (Only if Option 1.10(a)(3), Safe Harbor Matching Employer
Contributions, or Option 1.11(a)(3), Safe Harbor Formula, with respect to Nonelective Employer Contributions is checked.)

 

 

Note: If the Employer elected Option 1.10(a)(3), Safe Harbor Matching Employer Contributions, above and wants to be deemed to have
satisfied the “ADP” test for Plan Years beginning on or after January 1, 1999, the additional Matching Employer Contribution must meet the
requirements of Section 6.10. In addition to the foregoing requirements, if the Employer elected either Option 1.10(a)(3), Safe Harbor
Matching Employer Contributions, or Option 1.11(a)(3), Safe Harbor Formula, with respect to Nonelective Employer Contributions, and
wants to be deemed to have satisfied the “ACP” test with respect to Matching Employer Contributions for the Plan Year, the Deferral
Contributions matched may not exceed the limitations in Section 6.11.

(c)
 

Contribution Period for Matching Employer Contributions - The Contribution Period for purposes of calculating the amount of basic
Matching Employer Contributions described in Subsection 1.10(a) is:

  (1)  ☐ each calendar month.

  (2)  ☒ each Plan Year quarter.

  (3)  ☐ each Plan Year.

  (4)  ☐ each payroll period.
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  The Contribution Period for additional Matching Employer Contributions described in Subsection 1.10(b) is the Plan Year.

(d)

 

Continuing Eligibility Requirement(s) - A Participant who makes Deferral Contributions during a Contribution Period shall only be entitled
to receive Matching Employer Contributions under Section 1.10 for that Contribution Period if the Participant satisfies the following
requirement(s) (Check the appropriate box(es). Options (3) and (4) may not be elected together; Option (5) may not be elected with Option
(2), (3), or (4); Options (2), (3), (4), (5), and (7) may not be elected with respect to basic Matching Employer Contributions if Option 1.10(a)
(3), Safe Harbor Matching Employer Contributions, is checked):

  (1)  ☐  No requirements.

  (2)  ☒  Is employed by the Employer or a Related Employer on the last day of the Contribution Period.

  (3)  ☐  Earns at least 501 Hours of Service during the Plan Year. (Only if the Contribution Period is the Plan Year.)

  (4)  ☐  Earns at least 1,000 Hours of Service during the Plan Year. (Only if the Contribution Period is the Plan Year.)

 

 

(5)
 

☐

 

Either earns at least 501 Hours of Service during the Plan Year or is employed by the Employer or a Related Employer on the
last day of the Plan Year. (Only if the Contribution Period is the Plan Year.)

  (6)  ☐  Is not a Highly Compensated Employee for the Plan Year.

  (7)  ☐  Is not a partner or a member of the Employer, if the Employer is a partnership or an entity taxed as a partnership.

 

 

(8)
 

☐

 

Special continuing eligibility requirement(s) for additional Matching Employer Contributions. (Only if Option 1.10(b),
Additional Matching Employer Contributions, is checked.)

 

 

 

 

(A)
 

The continuing eligibility requirement(s) for additional Matching Employer Contributions is/are:             (Fill in number of
applicable eligibility requirement(s) from above.)

 

 

Note: If Option (2), (3), (4), or (5) above is selected, then Matching Employer Contributions can only be funded by the Employer after the
Contribution Period or Plan Year ends. Matching Employer Contributions funded during the Contribution Period or Plan Year shall not be
subject to the eligibility requirements of Option (2), (3), (4), or (5). If Option (2), (3), (4), or (5) is adopted during a Contribution Period or
Plan Year, as applicable, such Option shall not become effective until the first day of the next Contribution Period or Plan Year.

(e)

 

☐

 

Qualified Matching Employer Contributions - Prior to making any Matching Employer Contribution hereunder (other than a safe
harbor Matching Employer Contribution), the Employer may designate all or a portion of such Matching Employer Contribution as a
Qualified Matching Employer Contribution that may be used to satisfy the “ADP” test on Deferral Contributions and excluded in
applying the “ACP” test on Employee and Matching Employer Contributions. Unless the additional eligibility requirement is selected
below, Qualified Matching Employer Contributions shall be allocated to all Participants who meet the continuing eligibility
requirement(s) described in Subsection 1.10(d) above for the type of Matching Employer Contribution being characterized as a
Qualified Matching Employer Contribution.

 

 

(1)
 

☐

 

To receive an allocation of Qualified Matching Employer Contributions a Participant must also be a Non-Highly Compensated
Employee for the Plan Year.

 

 

Note: Qualified Matching Employer Contributions may not be excluded in applying the “ACP” test for a Plan Year if the Employer elected
Option 1.10(a)(3), Safe Harbor Matching Employer Contributions, or Option 1.11(a)(3), Safe Harbor Formula, with respect to Nonelective
Employer Contributions, and the “ADP” test is deemed satisfied under Section 6.10 for such Plan Year.
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1.11 NONELECTIVE EMPLOYER CONTRIBUTIONS
 Note: An Employer may elect both a fixed formula and a discretionary formula. If both are selected, the discretionary formula shall be treated as an

additional Nonelective Employer Contribution and allocated separately in accordance with the allocation formula selected by the Employer.
 

(a)
 

☐

 

Fixed Formula (An Employer may elect both the Safe Harbor Formula and one of the other
fixed formulas. Otherwise, the Employer may only select one of the following.)

 

 

(1)

 

☐

 

Fixed Percentage Employer Contribution - For each Plan Year, the Employer shall
contribute for each eligible Active Participant an amount equal to     % (not to exceed
15% for Plan Years beginning prior to 2002 and 25% for Plan Years beginning on
or after January 1, 2002) of such Active Participant’s Compensation.

 

 

(2)
 

☐

 

Fixed Flat Dollar Employer Contribution - The Employer shall contribute for each
eligible Active Participant an amount equal to $              .

    The contribution amount is based on an Active Participant’s service for the following period:

    (A)  ☐    Each paid hour.

    (B)  ☐    Each payroll period.

    (C)  ☐    Each Plan Year.

    (D)  ☐    Other:                                                                                                                                                          

 

 

(3)

 

☐

 

Safe Harbor Formula - Effective only with respect to Plan Years that begin on or after
January 1, 1999, the Nonelective Employer Contribution specified in the Safe Harbor
Nonelective Employer Contribution Addendum is intended to satisfy the safe harbor
contribution requirements under the Code such that the “ADP” test (and, under certain
circumstances, the “ACP” test) is deemed satisfied. Please complete the Safe Harbor
Nonelective Employer Contribution Addendum to the Adoption Agreement. (Choose only
if Option 1.07(a), Deferral Contributions, is checked.)

(b)

 

☐

 

Discretionary Formula - The Employer may decide each Plan Year whether to make a
discretionary Nonelective Employer Contribution on behalf of eligible Active Participants in
accordance with Section 5.10. Such contributions shall be allocated to eligible Active
Participants based upon the following (check (1) or (2)):

 

 

(1)

 

☐

 

Non-Integrated Allocation Formula - In the ratio that each eligible Active Participant’s
Compensation bears to the total Compensation paid to all eligible Active Participants for
the Plan Year.

 

 

(2)

 

☐

 

Integrated Allocation Formula - As (A) a percentage of each eligible Active
Participant’s Compensation plus (B) a percentage of each eligible Active Participant’s
Compensation in excess of the “integration level” as defined below. The percentage of
Compensation in excess of the “integration level” shall be equal to the lesser of the
percentage of the Active Participant’s Compensation allocated under (A) above or the
“permitted disparity limit” as defined below.
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Note: An Employer that has elected the Safe Harbor formula in Subsection 1.11(a)(3) above may not
take Nonelective Employer Contributions made to satisfy the safe harbor into account in applying
the integrated allocation formula described above.

 

 

 

 

“Integration level” means the Social Security taxable wage base for the Plan Year, unless the
Employer elects a lesser amount in (A) or (B) below.

    (A)              % (not to exceed 100%) of the Social Security taxable wage base for the Plan Year, or

    (B)  $             (not to exceed the Social Security taxable wage base).
    “Permitted disparity limit” means the percentage provided by the following table:

 
The “Integration Level” is

        % of the Taxable Wage
Base

  

The “Permitted
Disparity
Limit” is

20% or less   5.7%

More than 20%, but not more than 80%   4.3%

More than 80%, but less than 100%   5.4%

100%   5.7%
 

 

 

 

 

Note: An Employer who maintains any other plan that provides for Social Security Integration
(permitted disparity) may not elect Option 1.11(b)(2).

(c)

 

Continuing Eligibility Requirement(s) - A Participant shall only be entitled to receive Nonelective
Employer Contributions for a Plan Year under this Section 1.11 if the Participant satisfies the
following requirement(s) (Check the appropriate box(es) - Options (3) and (4) may not be elected
together; Option (5) may not be elected with Option (2), (3), or (4); Options (2), (3), (4), (5), and
(7) may not be elected with respect to Nonelective Employer Contributions under the fixed formula
if Option 1.11(a)(3), Safe Harbor Formula, is checked):

  (1)  ☐ No requirements.

  (2)  ☐ Is employed by the Employer or a Related Employer on the last day of the Plan Year.

  (3)  ☐ Earns at least 501 Hours of Service during the Plan Year.

  (4)  ☐ Earns at least 1,000 Hours of Service during the Plan Year.

 

 

(5)
 

☐

 

Either earns at least 501 Hours of Service during the Plan Year or is employed by the
Employer or a Related Employer on the last day of the Plan Year.

  (6)  ☐ Is not a Highly Compensated Employee for the Plan Year.

 

 

(7)
 

☐

 

Is not a partner or a member of the Employer, if the Employer is a partnership or an entity
taxed as a partnership.
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(8)
 

☐

 

Special continuing eligibility requirement(s) for discretionary Nonelective Employer
Contributions. (Only if both Options 1.11(a) and (b) are checked.)

 

 

 

 

(A)

 

The continuing eligibility requirement(s) for discretionary Nonelective Employer
Contributions is/are:              (Fill in number of applicable eligibility requirement(s) from
above.)

 

 

Note: If Option (2), (3), (4), or (5) above is selected then Nonelective Employer Contributions can
only be funded by the Employer after the Plan Year ends. Nonelective Employer Contributions
funded during the Plan Year shall not be subject to the eligibility requirements of Option (2), (3), (4),
or (5). If Option (2), (3), (4), or (5) is adopted during a Plan Year, such Option shall not become
effective until the first day of the next Plan Year.

 
1.12 EXCEPTIONS TO CONTINUING ELIGIBILITY REQUIREMENTS
 

☒

 

Death, Disability, and Retirement Exception to Eligibility Requirements - Active Participants who do not meet any last day or Hours of
Service requirement under Subsection 1.10(d) or 1.11(c) because they become disabled, as defined in Section 1.14, retire, as provided in
Subsection 1.13(a), (b), or (c), or die shall nevertheless receive an allocation of Nonelective Employer and/or Matching Employer
Contributions. No Compensation shall be imputed to Active Participants who become disabled for the period following their disability.

 
1.13 RETIREMENT
 

(a)  The Normal Retirement Age under the Plan is (check one):

  (1) ☒   age 65.

  (2) ☐   age             (specify between 55 and 64).

  (3) ☐   later of age             (not to exceed 65) or the fifth anniversary of the Participant’s Employment Commencement Date.

(b)
 

☐

 

 
 

The Early Retirement Age is the first day of the month after the Participant attains age
             (specify 55 or greater) and completes              years of Vesting Service.

 

 

Note: If this Option is elected, Participants who are employed by the Employer or a Related Employer on the date they reach Early
Retirement Age shall be 100% vested in their Accounts under the Plan.

(c)
 

☒

 

 
 

A Participant who becomes disabled, as defined in Section 1.14, is eligible for disability
retirement.

 

 

Note: If this Option is elected, Participants who are employed by the Employer or a Related Employer on the date they become disabled
shall be 100% vested in their Accounts under the Plan.

 
1.14 DEFINITION OF DISABLED
 A Participant is disabled if he/she (check the appropriate box(es)):
 

(a)  ☒  satisfies the requirements for benefits under the Employer’s long-term disability plan.
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(b) ☐  satisfies the requirements for Social Security disability benefits.

(c)  ☐  is determined to be disabled by a physician approved by the Employer.
 
1.15 VESTING
 A Participant’s vested interest in Matching Employer Contributions and/or Nonelective Employer Contributions, other than Safe Harbor Matching

Employer and/or Nonelective Employer Contributions elected in Subsection 1.10(a)(3) or 1.11(a)(3), shall be based upon his years of Vesting Service
and the schedule(s) selected below, except as provided in Subsection 1.21(d) or in the Vesting Schedule Addendum to the Adoption Agreement.

 

(a)   ☐     Years of Vesting Service shall exclude:

    (1)  ☐    for new plans, service prior to the Effective Date as defined in Subsection 1.01(g)(1).

 

  

 (2)
 

☐  
  

for existing plans converting from another plan document, service prior to the original Effective Date as defined
in Subsection 1.01(g)(2).

(b)   Vesting Schedule(s)

 

  

 
 
 
 

Note: The vesting schedule selected below applies only to Nonelective Employer Contributions
and Matching Employer Contributions other than safe harbor contributions under Option
1.11(a)(3) or Option 1.10(a)(3). Safe harbor contributions under Options 1.11(a)(3) and
1.10(a)(3) are always 100% vested immediately.

 

(1) Nonelective Employer Contributions
        (check one):   

(2) Matching Employer Contributions
        (check one):

(A)   ☒   N/A - No Nonelective Employer Contributions   (A)   ☐   N/A - No Matching Employer Contributions

(B)   ☐   100% Vesting immediately   (B)   ☐   100% Vesting immediately

(C)   ☐   3 year cliff (see C below)   (C)   ☐   3 year cliff (see C below)

(D)   ☐   5 year cliff (see D below)   (D)   ☐   5 year cliff (see D below)

(E)   ☐   6 year graduated (see E below)   (E)   ☐   6 year graduated (see E below)

(F)   ☐   7 year graduated (see F below)   (F)   ☐   7 year graduated (see F below)

(G)   ☐   Other vesting (complete G1 below)   (G)   ☒   Other vesting (complete G2 below)
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Years of
Vesting Service

  

Applicable Vesting Schedule(s)

 

   

C

  

D

  

E

  

F

  

G1

  

G2

 
0   0% 0% 0% 0%         %  0.00%
1   0% 0% 0% 0%         %  100.00%
2   0% 0% 20% 0%         %  100.00%
3   100% 0% 40% 20%         %  100.00%
4   100% 0% 60% 40%         %  100.00%
5   100% 100% 80% 60%         %  100.00%
6   100% 100% 100% 80%         %  100.00%

7 or more   100% 100% 100% 100% 100% 100%
    Note: A schedule elected under G1 or G2 above must be at least as favorable as one of the schedules in C, D, E or F above.

 

  

Note: If the Plan is being amended to provide a more restrictive vesting schedule, the more favorable vesting schedule shall continue to
apply to Participants who are Active Participants immediately prior to the later of (1) the effective date of the amendment or (2) the date
the amendment is adopted.

(c)
  

☐

  

A vesting schedule more favorable than the vesting schedule(s) selected above applies to certain Participants. Please complete
the Vesting Schedule Addendum to the Adoption Agreement.

(d)
  

Application of Forfeitures - If a Participant forfeits any portion of his non-vested Account balance as provided in Section 6.02, 6.04,
6.07, or 11.08, such forfeitures shall be (check one):

(1)
  

☐

  

N/A - Either (A) no Matching Employer Contributions are made with respect to Deferral Contributions under the Plan and all
other Employer Contributions are 100% vested when made or (B) there are no Employer Contributions under the Plan.

(2)   ☒  applied to reduce Employer contributions.

(3)
  

☐

  

allocated among the Accounts of eligible Participants in the manner provided in Section 1.11. (Only if Option 1.11(a) or (b) is
checked.)

 
1.16 PREDECESSOR EMPLOYER SERVICE
 

☐

  

Service for purposes of eligibility in Subsection 1.04(b) and vesting in Subsection 1.15(b) of this Plan shall include service with the
following predecessor employer(s):
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1.17 PARTICIPANT LOANS
 Participant loans (check one):
 

(a)   ☒  are allowed in accordance with Article 9 and loan procedures outlined in the Service Agreement.

(b)  ☐   are not allowed.
 
1.18 IN-SERVICE WITHDRAWALS
 Participants may make withdrawals prior to termination of employment under the following circumstances (check the appropriate box(es)):
 

(a)
 

☒

 

Hardship Withdrawals - Hardship withdrawals from a Participant’s Deferral Contributions Account shall be allowed in accordance
with Section 10.05, subject to a $500 minimum amount.

(b)
 

☒

 

Age 59 1/2 - Participants shall be entitled to receive a distribution of all or any portion of the following Accounts upon attainment of
age 59 1/2 (check one):

  (1)  ☐  Deferral Contributions Account.

  (2)  ☒  All vested account balances.

(c)  Withdrawal of Employee Contributions and Rollover Contributions -

  (1)  Unless otherwise provided below, Employee Contributions may be withdrawn in accordance with Section 10.02 at any time.

 

   

(A)
 

☐

 

Employees may not make withdrawals of Employee Contributions more frequently than:
                                                                                                                                                                         .

  (2)  Rollover Contributions may be withdrawn in accordance with Section 10.03 at any time.

(d)

 

☐

 

Protected In-Service Withdrawal Provisions - Check if the Plan was converted by plan amendment or received transfer contributions
from another defined contribution plan, and benefits under the other defined contribution plan were payable as (check the appropriate
box(es)):

  (1)  ☐  an in-service withdrawal of vested employer contributions maintained in a Participant’s Account (check (A) and/or (B)):

    (A)  ☐  for at least             (24 or more) months.

 

     

(i)
 

☐

 

Special restrictions applied to such in-service withdrawals under the prior plan that the Employer wishes to continue
under the Plan as restated hereunder.
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Please complete the Protected In-Service Withdrawals Addendum to the Adoption Agreement identifying the
restrictions.

    (B)  ☐  after the Participant has at least 60 months of participation.

 

     

(i)

 

☐

 

Special restrictions applied to such in-service withdrawals under the prior plan that the Employer wishes to continue
under the Plan as restated hereunder. Please complete the Protected In-Service Withdrawals Addendum to the
Adoption Agreement identifying the restrictions.

 

 

(2)

 

☐

 

another in-service withdrawal option that is a “protected benefit” under Code Section 411(d)(6) or an in-service hardship
withdrawal option not otherwise described in Section 1.18(a). Please complete the Protected In-Service Withdrawals Addendum
to the Adoption Agreement identifying the in-service withdrawal option(s).

 
1.19 FORM OF DISTRIBUTIONS
 Subject to Section 13.01, 13.02 and Article 14, distributions under the Plan shall be paid as provided below. (Check the appropriate box(es) and, if any

forms of payment selected in (b), (c) and/or (d) apply only to a specific class of Participants, complete Subsection (b) of the Forms of Payment Addendum.)
 

(a)  Lump Sum Payments - Lump sum payments are always available under the Plan.

(b) ☒  Installment Payments - Participants may elect distribution under a systematic withdrawal plan (installments).

(c)  ☒  Annuities (Check if the Plan is retaining any annuity form(s) of payment.)

  (1)  An annuity form of payment is available under the Plan for the following reason(s) (check (A) and/or (B), as applicable):

 

 

 

 

(A)

 

☒

 

As a result of the Plan’s receipt of a transfer of assets from another defined contribution plan or pursuant to the Plan terms
prior to the Amendment Effective Date specified in Section 1.01(g)(2), benefits were previously payable in the form of an
annuity that the Employer elects to continue to be offered as a form of payment under the Plan.

 

 

 

 

(B)

 

☐

 

The Plan received a transfer of assets from a defined benefit plan or another defined contribution plan that was subject to
the minimum funding requirements of Code Section 412 and therefore an annuity form of payment is a protected benefit
under the Plan in accordance with Code Section 411(d)(6).

  (2)  The normal form of payment under the Plan is (check (A) or (B)):
    (A)  ☐  A lump sum payment.
 

 

 

 

 

 

(i)
 

Optional annuity forms of payment (check (I) and/or (II), as applicable). (Must check and complete (I) if a life annuity is
one of the optional annuity forms of payment under the Plan.)
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(I)

 

☐

 

A married Participant who elects an annuity form of payment shall receive a qualified joint and    % (at least 50%)
survivor annuity. An unmarried Participant shall receive a single life annuity, unless a different form of payment is
specified below:
 

 

 

 

 

 

 

(II)
 

☐

 

Other annuity form(s) of payment. Please complete Subsection (a) of the Forms of Payment Addendum describing
the other annuity form(s) of payment available under the Plan.

  (B) ☒  A life annuity (complete (i) and (ii) and check (iii) if applicable).

 

 

 

 

(i)

 

The normal form for married Participants is a qualified joint and 100% (at least 50%)
survivor annuity. The normal form for unmarried Participants is a single life annuity,
unless a different annuity form is specified below:
 

 

 

 

 

(ii)
 

The qualified preretirement survivor annuity provided to a Participant’s spouse is
purchased with 100% (at least 50%) of the Participant’s Account.

 

 

 

 

(iii)

 

☒

 

Other annuity form(s) of payment. Please complete Subsection (a) of the Forms of
Payment Addendum describing the other annuity form(s) of payment available
under the Plan.

(d)

 

☒

 

Other Non-Annuity Form(s) of Payment - As a result of the Plan’s receipt of a transfer of
assets from another plan or pursuant to the Plan terms prior to the Amendment Effective Date
specified in 1.01(g)(2), benefits were previously payable in the following form(s) of payment
not described in (a), (b) or (c) above and the Plan will continue to offer these form(s) of
payment:
 

    Company stock may be taken In-Kind.

(e)

 

☐

 

Eliminated Forms of Payment Not Protected Under Code Section 411(d)(6). Check if either
(1) under the Plan terms prior to the Amendment Effective Date or (2) under the terms of
another plan from which assets were transferred, benefits were payable in a form of payment
that will cease to be offered after a specified date. Please complete Subsection (c) of the
Forms of Payment Addendum describing the forms of payment previously available and the
effective date of the elimination of the form(s) of payment.

 
1.20 TIMING OF DISTRIBUTIONS
 Except as provided in Subsection 1.20(a) or (b) and the Postponed Distribution Addendum to the Adoption Agreement, distribution shall be made to an

eligible Participant from his vested interest in his Account as soon as reasonably practicable following the date the Participant’s application for
distribution is received by the Administrator.
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(a)
 

Required Commencement of Distribution - If a Participant does not elect to receive benefits as of an earlier date, as permitted under the
Plan, distribution of a Participant’s Account shall begin as of the Participant’s Required Beginning Date.

(b)

 

☐

  

Postponed Distributions - Check if the Plan was converted by plan amendment from another defined contribution plan that provided
for the postponement of certain distributions from the Plan to eligible Participants and the Employer wants to continue to administer
the Plan using the postponed distribution provisions. Please complete the Postponed Distribution Addendum to the Adoption
Agreement indicating the types of distributions that are subject to postponement and the period of postponement.

 

 

Note: An Employer may not provide for postponement of distribution to a Participant beyond the 60th day following the close of the Plan
Year in which (1) the Participant attains Normal Retirement Age under the Plan, (2) the Participant’s 10th anniversary of participation in the
Plan occurs, or (3) the Participant’s employment terminates, whichever is latest.

 
1.21 TOP HEAVY STATUS
 

(a)  The Plan shall be subject to the Top-Heavy Plan requirements of Article 15 (check one):

  (1)  ☐ for each Plan Year, whether or not the Plan is a “top-heavy plan” as defined in Subsection 15.01(f).

  (2)  ☒ for each Plan Year, if any, for which the Plan is a “top-heavy plan” as defined in Subsection 15.01(f).

  (3)  ☐ Not applicable. (Choose only if Plan covers only employees subject to a collective bargaining agreement.)

(b)
 

In determining whether the Plan is a “top-heavy plan” for an Employer with at least one defined benefit plan, the following
assumptions shall apply:

  (1)  ☐ Interest rate:        % per annum.

  (2)  ☐ Mortality table:                 .

 

 

(3)

 

☒

 

Not applicable. (Choose only if either (A) Plan covers only employees subject to a collective bargaining agreement or (B)
Employer does not maintain and has not maintained any defined benefit plan during the five-year period ending on the
applicable “determination date”, as defined in Subsection 15.01(a).)

(c)

 

If the Plan is or is treated as a “top-heavy plan” for a Plan Year, each non-key Employee shall receive an Employer Contribution of at
least 3.0 (3, 4, 5, or 7 1/2)% of Compensation for the Plan Year in accordance with Section 15.03. The minimum Employer Contribution
provided in this Subsection 1.21(c) shall be made under this Plan only if the Participant is not entitled to such contribution under
another qualified plan of the Employer, unless the Employer elects otherwise below:

  (1)  ☐ The minimum Employer Contribution shall be paid under this Plan in any event.
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(2)

 

☐

 

Another method of satisfying the requirements of Code Section 416. Please complete the 416 Contribution Addendum to the
Adoption Agreement describing the way in which the minimum contribution requirements will be satisfied in the event the Plan
is or is treated as a “top-heavy plan”.

  (3)  ☐ Not applicable. (Choose only if Plan covers only employees subject to a collective bargaining agreement.)

 

 

Note: The minimum Employer contribution may be less than the percentage indicated in Subsection 1.21(c) above to the extent provided in
Section 15.03.

(d)
 

If the Plan is or is treated as a “top-heavy plan” for a Plan Year, the following vesting schedule shall apply instead of the schedule(s)
elected in Subsection 1.15(b) for such Plan Year and each Plan Year thereafter (check one):

 

 

(1)

 

☐

 

Not applicable. (Choose only if either (A) Plan provides for Nonelective Employer Contributions and the schedule elected in
Subsection 1.15(b)(1) is at least as favorable in all cases as the schedules available below or (B) Plan covers only employees
subject to a collective bargaining agreement.)

  (2)  ☐ 100% vested after              (not in excess of 3) years of Vesting Service.

  (3)  ☒ Graded vesting:
 

Years of Vesting Service

  

Vesting
Percentage

 

Must be
at Least

        0   0.00%  0%
        1   100.00% 0%
        2   100.00% 20%
        3   100.00% 40%
        4   100.00% 60%
        5   100.00% 80%
6 or more   100.00% 100%

 Note: If the Plan provides for Nonelective Employer Contributions and the schedule elected in Subsection 1.15(b)(1) is more
favorable in all cases than the schedule elected in Subsection 1.21(d) above, then the schedule in Subsection 1.15(b)(1) shall continue
to apply even in Plan Years in which the Plan is a “top-heavy plan”.

 
1.22 CORRECTION TO MEET 415 REQUIREMENTS UNDER MULTIPLE DEFINED CONTRIBUTION PLANS
 If the Employer maintains other defined contribution plans, annual additions to a Participant’s Account shall be limited as provided in Section 6.12 of the

Plan to meet the requirements of Code Section 415, unless the Employer elects otherwise below and completes the 415 Correction Addendum describing
the order in which annual additions shall be limited among the plans.

 
(a) ☐ Other Order for Limiting Annual Additions
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1.23 INVESTMENT DIRECTION
 Investment Directions - Participant Accounts shall be invested (check one):
 

(a)
  

☐

  

in accordance with the investment directions provided to the Trustee by the Employer for allocating all Participant Accounts
among the Options listed in the Service Agreement.

(b)
  

☒

  

in accordance with the investment directions provided to the Trustee by each Participant for allocating his entire Account among
the Options listed in the Service Agreement.

(c)

  

☐

  

in accordance with the investment directions provided to the Trustee by each Participant for all contribution sources in his Account,
except that the following sources shall be invested in accordance with the investment directions provided by the Employer (check
(1) and/or (2)):

   (1)   ☐  Nonelective Employer Contributions

   (2)   ☐  Matching Employer Contributions

 

     

The Employer must direct the applicable sources among the same investment options made available for Participant directed
sources listed in the Service Agreement.

 
1.24 RELIANCE ON OPINION LETTER
 An adopting Employer may rely on the opinion letter issued by the Internal Revenue Service as evidence that this Plan is qualified under Code Section 401

only to the extent provided in Announcement 2001-77, 2001-30 I.R.B. The Employer may not rely on the opinion letter in certain other circumstances or
with respect to certain qualification requirements, which are specified in the opinion letter issued with respect to this Plan and in Announcement 2001-77.
In order to have reliance in such circumstances or with respect to such qualification requirements, application for a determination letter must be made to
Employee Plans Determinations of the Internal Revenue Service. Failure to fill out the Adoption Agreement properly may result in disqualification of the
Plan.

 This Adoption Agreement may be used only in conjunction with Fidelity Basic Plan Document No. 02. The Prototype Sponsor shall inform the adopting
Employer of any amendments made to the Plan or of the discontinuance or abandonment of the prototype plan document.

 
1.25 PROTOTYPE INFORMATION:
 Name of Prototype Sponsor:     Fidelity Management & Research Company

Address of Prototype Sponsor:  82 Devonshire Street
     Boston, MA 02109

 
Questions regarding this prototype document may be directed to the following telephone number:
1-800-343-9184.
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EXECUTION PAGE
(Fidelity’s Copy)

 IN WITNESS WHEREOF, the Employer has caused this Adoption Agreement to be executed this              day of                         ,             .
 

Employer:
 

 

By:
 

 

Title:
 

 

Employer:
 

 

By:
 

 

Title:
 

 

 
Accepted by:
 
Fidelity Management Trust Company, as Trustee
 
By:

 

 

 
Date:

 

 

Title:
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EXECUTION PAGE
(Employer’s Copy)

 IN WITNESS WHEREOF, the Employer has caused this Adoption Agreement to be executed this              day of                         ,             .
 

Employer:
  

 

By:
  

 

Title:
  

 

Employer:
  

 

By:
  

 

Title:
  

 

 
Accepted by:
 
Fidelity Management Trust Company, as Trustee
 
By:

 

 

 
Date:

 

 

Title:
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AMENDMENT EXECUTION PAGE
 

This page is to be completed in the event the Employer modifies any prior election(s) or makes a new election(s) in this Adoption Agreement. Attach the
amended page(s) of the Adoption Agreement to this execution page.
 

The following section(s) of the Plan are hereby amended effective as of the date(s) set forth below:
 

Section Amended

 

Page

 

Effective Date

     
     
     
     
     
 

IN WITNESS WHEREOF, the Employer has caused this Amendment to be executed this              day of                         ,             .
 
Employer:

  

Employer:

By:
  

By:

Title:
  

Title:

 
Accepted by:
 
Fidelity Management Trust Company, as Trustee
 
By:

 

 

 
Date:

 

 

Title:
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ADDENDUM
 

Re: SPECIAL EFFECTIVE DATES
for

 
Plan Name: Amgen Salary Savings Plan
 
(a)

  

☒

  

Special Effective Dates for Other Provisions - The following provisions (e.g., new eligibility requirements, new contribution formula, etc.) shall
be effective as of the dates specified herein:

 

  

 

  

The amendment to Section 1.23 is effective as soon as administratively practicable following (i) the conversion of shares of common stock of
Tularik Incorporated into shares of common stock of Amgen Inc. and (ii) the conversion of the Plan’s Amgen Stock Fund from share-based
accounting to unit-based accounting.

      

      

      

      

      
(b)

  

☐

  

Plan Merger Effective Dates - The following plan(s) were merged into the Plan after the Effective Date indicated in Subsection 1.01(g)(1) or (2),
as applicable. The provisions of the Plan are effective with respect to the merged plan(s) as of the date(s) indicated below:

 

  

(1)
  

Name of merged plan:

      

      

 

     

Effective date:
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(2)
  

Name of merged plan:

 

  

 

  

 

 

  

 

  

 

 

  

 

  

Effective date:

 

  

(3)
  

Name of merged plan:

 

  

 

  

 

 

  

 

  

 

 

  

 

  

Effective date:

 

  

(4)
  

Name of merged plan:

 

  

 

  

 

 

  

 

  

 

 

  

 

  

Effective date:

 

  

(5)
  

Name of merged plan:

 

  

 

  

 

 

  

 

  

 

 

  

 

  

Effective date:
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ADDENDUM
 Re: SAFE HARBOR MATCHING EMPLOYER CONTRIBUTION

for
 
Plan Name:   Amgen Salary Savings Plan
 
(a)   Safe Harbor Matching Employer Contribution Formula

 

  

Note: Matching Employer Contributions made under this Option must be 100% vested when made and may only be distributed because of death,
disability, separation from service, age 59 1/2, or termination of the Plan without the establishment of a successor plan. In addition, each Plan Year, the
Employer must provide written notice to all Active Participants of their rights and obligations under the Plan.

 

  

(1)
  

☐

 

100% of the first 3% of the Active Participant’s Compensation contributed to the Plan and 50%
of the next 2% of the Active Participant’s Compensation contributed to the Plan.

      (A)  ☐  Safe harbor Matching Employer Contributions shall not be made on behalf of Highly Compensated Employees.

 

  

 

  

Note: If the Employer selects this formula and does not elect Option 1.10(b), Additional Matching
Employer Contributions, Matching Employer Contributions will automatically meet the safe harbor
contribution requirements for deemed satisfaction of the “ACP” test. (Employee Contributions must
still be tested.)

   (2)   ☐  Other Enhanced Match:

              % of the first         % of the Active Participant’s Compensation contributed to the plan,

              % of the next         % of the Active Participant’s Compensation contributed to the plan,

              % of the next         % of the Active Participant’s Compensation contributed to the plan.

 

  

 

  

Note: To satisfy the safe harbor contribution requirement for the “ADP” test, the percentages
specified above for Matching Employer Contributions may not increase as the percentage of
Compensation contributed increases, and the aggregate amount of Matching Employer Contributions
at such rates must at least equal the aggregate amount of Matching Employer Contributions which
would be made under the percentages described in (a)(1) of this Addendum.

      (A)  ☐  Safe harbor Matching Employer Contributions shall not be made on behalf of Highly Compensated Employees.
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(B)
  

☐

  

The formula specified above is also intended to satisfy the safe harbor contribution requirement for deemed satisfaction of the
“ACP” test with respect to Matching Employer Contributions. (Employee Contributions must still be tested.)

 

        

Note: To satisfy the safe harbor contribution requirement for the “ACP” test, the Deferral
Contributions and/or Employee Contributions matched cannot exceed 6% of a Participant’s
Compensation.
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ADDENDUM
 

Re: SAFE HARBOR NONELECTIVE EMPLOYER CONTRIBUTION
for

 
Plan Name:   Amgen Salary Savings Plan
 
(a)   Safe Harbor Nonelective Employer Contribution Election

 

  

(1)
  

☐

  

For each Plan Year, the Employer shall contribute for each eligible Active Participant an amount equal to             % (not less than 3% nor
more than 15%) of such Active Participant’s Compensation.

 

  

(2)
  

☐

  

The Employer may decide each Plan Year whether to amend the Plan by electing and completing (A) below to provide for a contribution on
behalf of each eligible Active Participant in an amount equal to at least 3% of such Active Participant’s Compensation.

 

  

 

  

Note: An Employer that has selected Subsection (a)(2) above must amend the Plan by electing (A) below and completing the Amendment Execution
Page no later than 30 days prior to the end of each Plan Year for which safe harbor Nonelective Employer Contributions are being made.

 

  

 

  

(A)
  

☐

  

For the Plan Year beginning             , the Employer shall contribute for each eligible Active Participant an amount equal to     % (not less
than 3% nor more than 15%) of such Active Participant’s Compensation.

 

  

Note: Safe harbor Nonelective Employer Contributions must be 100% vested when made and may only be distributed because of death, disability,
separation from service, age 59 1/2, or termination of the Plan without the establishment of a successor plan. In addition, each Plan Year, the Employer must
provide written notice to all Active Participants of their rights and obligations under the Plan.

(b)  ☐  Safe harbor Nonelective Employer Contributions shall not be made on behalf of Highly Compensated Employees.

(c)

  

☐

  

In conjunction with its election of the safe harbor described above, the Employer has elected to make Matching Employer Contributions under
Subsection 1.10 that are intended to meet the requirements for deemed satisfaction of the “ACP” test with respect to Matching Employer
Contributions.
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ADDENDUM
 

Re: PROTECTED IN-SERVICE WITHDRAWALS
for

 
Plan Name:   Amgen Salary Savings Plan
 

(a)
  

Restrictions on In-Service Withdrawals of Amounts Held for Specified Period - The following restrictions apply to in-service withdrawals made in
accordance with Subsection 1.18(d)(1)(A) (cannot include any mandatory suspension of contributions restriction):

   

   

   

   

   

(b)
  

Restrictions on In-Service Withdrawals Because of Participation in Plan for 60 or More Months - The following restrictions apply to in-service
withdrawals made in accordance with Subsection 1.18(d)(1)(B) (cannot include any mandatory suspension of contributions restriction):

   

   

   

   

   

(c)

  

☐

  

Other In-Service Hardship Withdrawal Provisions - In-service hardship withdrawals are permitted from a Participant’s Deferral Contributions
Account and the other sub-accounts specified below, subject to the conditions otherwise applicable to hardship withdrawals from a Participant’s
Deferral Contributions Account:
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(d)
  

☐

  

Other In-Service Withdrawal Provisions - In-service withdrawals from a Participant’s Accounts specified below shall be available to Participants
who satisfy the requirements also specified below:

      

      

      

      

      

 

  

(1)
  

☐

  

The following restrictions apply to a Participant’s Account following an in-service withdrawal made pursuant to (d) above (cannot include any
mandatory suspension of contributions restriction):
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ADDENDUM
 Re: FORMS OF PAYMENT

for
 
Plan Name:   Amgen Salary Savings Plan
 
(a)   The following optional forms of annuity will continue to be offered under the Plan:

   Life Annuity with 5, 10 or 15 year certain
   Fixed period annuity
   Survivorship annuity with installment refund
   Life annuity

(b)  The forms of payment described in Section 1.19(b), (c) and/or (d) apply to the following class(es) of Participants:

   Note: Please indicate if different classes of Participants are subject to different forms of payment.

(c)
  

The following forms of payment were previously available under the Plan but will be eliminated as of the date specified in subsection (4) below (check the
applicable (box(es) and complete (4)):

   (1)  ☐  Installment Payments.

   (2)  ☐  Annuities.

 

  

 

  

(A)
  

☐

  

The normal form of payment under the Plan was a lump sum and all optional annuity forms of payment not listed under Section 1.19(c)
(2)(A)(i) are eliminated. The eliminated forms of payment include the following:

 

  

 

  

(B)
  

☐

  

The normal form of payment under the Plan was a life annuity and all annuity forms of payment not listed under Section 1.19(c)(2)(B)
are eliminated. (Complete (i) and (ii) and, if applicable, (iii).)

            (i)   The normal form for married Participants was a qualified joint and     % (at
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least 50%) survivor annuity. The normal form for unmarried Participants was a single life annuity, unless a different form is
specified below:

              ______________________________________________________

 

 

 

        

(ii)
  

The qualified preretirement survivor annuity provided to a Participant’s spouse was purchased with     % (at least 50%) of the
Participant’s Account.

           (iii)   The other annuity form(s) of payment previously available under the Plan included the following:

              ______________________________________________________

 

 

 

  

(3)
  

☐

  

Other Non-Annuity Forms of Payment. All other non-annuity forms of payment that are not listed in Section 1.19(d) but that were
previously available under the Plan are eliminated. The eliminated non-annuity forms of payment include the following:

           ______________________________________________________

 

 

 

  

(4)

  

The form(s) of payment described in this Subsection (c) will not be offered to Participants who have an Annuity Starting Date which occurs
on or after              (cannot be earlier than September 6, 2000). Notwithstanding the date entered above, the forms of payment described in
this Subsection (c) will continue to be offered to Participants who have an Annuity Starting Date that occurs (1) within 90 days following the
date the Employer provides affected Participants with a summary that satisfies the requirements of 29 CFR 2520.104b-3 and that notifies them
of the elimination of the applicable form(s) of payment, but (2) no later than the first day of the second Plan Year following the Plan Year in
which the amendment eliminating the applicable form(s) of payment is adopted.
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ADDENDUM
 

Re: VESTING SCHEDULE
for

 
Plan Name:   Amgen Salary Savings Plan

(a)   More Favorable Vesting Schedule

   (1)   The following vesting schedule applies to the class of Participants described in (a)(2) below:

      

      

      

   (2)   The vesting schedule specified in (a)(1) above applies to the following class of Participants:

       

(b)   ☐   Additional Vesting Schedule

   (1)   The following vesting schedule applies to the class of Participants described in (b)(2) below:

      

      

      

   (2)   The vesting schedule specified in (b)(1) above applies to the following class of Participants:
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ADDENDUM
 

Re: POSTPONED DISTRIBUTIONS
for

 
Plan Name:   Amgen Salary Savings Plan
 
Postponement of Certain Distributions to Eligible Participants - The types of distributions specified below to eligible Participants of their vested interests in
their Accounts shall be postponed for the period also specified below:
 

 
Notwithstanding the foregoing, if the Employer selected an Early Retirement Age in Subsection 1.14(b) that is the later of an attained age or completion of a
specified number of years of Vesting Service, any Participant who terminates employment on or after completing the required number of years of Vesting Service,
but before attaining the required age shall be eligible to commence distribution of his vested interest in his Account upon attaining the required age.
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ADDENDUM
 

Re: 415 CORRECTION
for

 
Plan Name:   Amgen Salary Savings Plan
 
(a) Other Formula for Limiting Annual Additions to Meet 415 - If the Employer, or any employer required to be aggregated with the Employer under Code

Section 415, maintains any other qualified defined contribution plans or any “welfare benefit fund”, “individual medical account”, or “simplified medical
account”, annual additions to such plans shall be limited as follows to meet the requirements of Code Section 415:
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ADDENDUM
 

Re: 416 CONTRIBUTION
for

 
Plan Name:   Amgen Salary Savings Plan
 
(a) Other Method of Satisfying the Requirements of 416 - If the Employer, or any employer required to be aggregated with the Employer under Code Section

416, maintains any other qualified defined contribution or defined benefit plans, the minimum benefit requirements of Code Section 416 shall be satisfied
as follows:
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THE CORPORATEPLAN FOR RETIREMENTSM (PROFIT SHARING/401(K) PLAN)
 ADDENDUM TO ADOPTION AGREEMENT
 FIDELITY BASIC PLAN DOCUMENT No. 02
 RE: ECONOMIC GROWTH AND TAX RELIEF RECONCILIATION ACT OF 2001 (“EGTRRA”)

AMENDMENTS for
 
Plan Name: Amgen Salary Savings Plan
 PREAMBLE
 Adoption and Effective Date of Amendment. This amendment of the Plan is adopted to reflect certain provisions of the Economic Growth and Tax Relief
Reconciliation Act of 2001 (“EGTRRA”). This amendment is intended as good faith compliance with the requirements of EGTRRA and is to be construed in
accordance with EGTRRA and guidance issued thereunder. Except as otherwise provided below, this amendment shall be effective as of the first day of the first
plan year beginning after December 31, 2001.
 
Supersession of Inconsistent Provisions. This amendment shall supersede the provisions of the Plan to the extent those provisions are inconsistent with the
provisions of this amendment.
 
(a)

  

Catch-up Contributions. The Employer must select either (1) or (2) below to indicate whether eligible Participants age 50 or older by the end of a calendar
year will be permitted to make catch-up contributions to the Plan, as described in Section 5.03(b)(1):

   (1)   ☒  Catch-up contributions shall apply effective January 1, 2002, unless a later effective date is specified herein,             .

   (2)   ☐  Catch-up contributions shall not apply.

 

  

Note: The Employer must not select (a)(1) above unless all plans of all employers treated, with the Employer, as a single employer under subsections (b),
(c), (m), or (o) of Code Section 414 also permit catch up contributions (except a plan maintained by the Employer that is qualified under Puerto Rico law),
as provided in Code Section 414(v)(4) and IRS guidance issued thereunder. The effective date applicable to catch-up contributions must likewise be
consistent among all plans described immediately above, to the extent required in Code Section 414(v)(4) and IRS guidance issued thereunder.

(b)
  

Plan Limit on Elective Deferral for Plans Permitting Catch-up Contributions. This Section (b) is inapplicable if the Plan converted to this Fidelity
document from any other document effective after April 1, 2002.

 

  

For Plans that permit catch-up contributions beginning on or before April 1, 2002, pursuant to (a)(1) above, the 60% Plan Limit described in Section 5.03(b)
(2) shall apply beginning April 1, 2002, unless (b)(1) or (b)(2) is selected below. For Plans that permit catch up contributions beginning after April 1, 2002,
pursuant to (a)(1) above, the Plan Limit set out in Section 1.07(a)(1) shall continue to apply unless and until the Employer’s election in (b)(2) below, if any,
provides for a change in the Plan Limit.

   (1)   ☐  The Plan Limit set out in Section 1.07(a)(1) shall continue to apply on and after April 1, 2002.

 

  

(2)
  

☐

  

The Plan Limit set out in Section 1.07(a)(1) shall continue to apply until              (cannot be before April 1, 2002), and the Plan Limit after that
date shall be     % of Compensation each payroll period.

(c)

  

Matching Employer Contributions on Catch-up Contributions. The Employer must select the box below only if the Employer selected (a)(1) above, and
the Employer wants to provide Matching Employer Contributions on catch-up contributions. In that event, the same rules that apply to Matching Employer
Contributions on Deferral Contributions other than catch-up contributions will apply to Matching Employer Contributions on catch-up contributions.
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☐

  

Notwithstanding anything in 2.01(l) to the contrary, Matching Employer Contributions under Section 1.10 shall apply to catch-up contributions
described in Section 5.03(b)(1).

(d)

  

Vesting of Matching Employer Contributions. Complete this section (d) only if the vesting schedule for Matching Employer Contributions under the Plan
must be amended to comply with EGTRRA. This is the case if, in the absence of an amendment, the vesting schedule for Matching Employer Contributions
would not be at least as rapid as Three-Year Cliff or Six-Year Graded Vesting, effective for Participants with at least one Hour of Service on or after the first
Plan Year beginning after December 31, 2001, subject to the rule described in (2) below. Complete (d)(1) to specify the new vesting schedule; any vesting
schedule changes must conform to the requirements of Section 16.04 of the Plan. Only complete (d)(2) if your Plan is maintained pursuant to a collective
bargaining agreement ratified by June 7, 2001. Complete (d)(3) if the Employer wants to apply the vesting schedule selected in (d)(1) to only the portion of
a Participant’s accrued benefits derived from Matching Employer Contributions for Plan Years beginning after December 31, 2001.

 

  

(1)

  

Vesting Schedule for Matching Employer Contributions. Unless the Employer checks the box in (d)(3) of this EGTRRA Amendments Addendum,
the Vesting Schedule set forth below shall apply to all accrued benefits derived from Matching Employer Contributions for Participants who complete
an Hour of Service under the Plan in a Plan Year beginning after December 31, 2001, regardless of the Plan Year for which such contributions are
made, subject to the Employer’s election of a later effective date as indicated in (d)(2) below:

      ☐  100% Vesting immediately

      ☐  3-Year Cliff (see C below)

      ☐  6-Year Graded (see E below)

      ☐  Other Vesting Schedule (complete G3 below, but must be at least as favorable as either C or E)
 

Applicable Vesting Schedule
 

Years of
Vesting Service

 

C

 

E

 

G3

0  0% 0% %
1  0% 0% %
2  0% 20% %
3  100% 40% %
4  100% 60% %
5  100% 80% %

6 or more  100% 100% 100%
 
 

  

(2)

  

Delayed Effective Date for Plans Subject to Collective Bargaining. If the plan is maintained pursuant to one or more collective bargaining
agreements ratified by June 7, 2001, the effective date for faster vesting of Matching Employer Contributions for Participants covered by such a
collective bargaining agreement can be delayed by checking the box below and inserting the effective date, which is the first day of the first Plan Year
beginning on or after the earlier of (i) January 1, 2006, or (ii) the later of the date on which the last of the collective bargaining agreements described
above terminates (without regard to any extension on or after June 7, 2001), or January 1, 2002.

 

     

☐

  

The vesting schedule elected by the Employer in (d)(1) above shall apply to those Participants covered by a collective bargaining agreement(s)
ratified by June 7, 2001, who have at least one Hour of Service on or after     . Unless the Employer selects the box in (d)(3) below, the vesting
schedule selected in (d)(1) above shall
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apply to the entire accrued benefit derived from Matching Employer Contributions of such Participants with an Hour of Service in a Plan Year
beginning on or after the date specified herein. For all other Participants, the vesting schedule shall apply as of the date and in the manner
described in (d)(1) and, where applicable, (d)(3).

 

  

(3)

  

Grandfathered Application of Prior Vesting Schedule. The Employer must check the box below only if the Employer wants to grandfather an
existing vesting schedule and apply the vesting schedule that the Employer selected in (d)(1) above to only that portion of a Participant’s accrued
benefit derived from Matching Employer Contributions for Plan Years beginning after December 31, 2001, (and/or for Plan Years beginning on or
after the date specified in (d)(2), for any Participants subject to (d)(2), if selected by the Employer).

 

  

 

  

☐

  

The Vesting Schedule in (d)(1) above shall apply only to the portion of a Participant’s accrued benefits derived from Matching Employer
Contributions under the Plan in a Plan Year beginning after December 31, 2001, or such later date applicable to the Participant if specified in (d)
(2) above.

(e)

  

Rollovers of After-Tax Employee Contributions to the Plan. The Employer must mark the box below only if the Employer does not want the Plan to accept
Participant Rollover Contributions of qualified plan after-tax employee contributions, as described in Section 5.06, which would otherwise be effective for
distributions after December 31, 2001:

   ☐   Participant Rollover Contributions or direct rollovers of qualified plan after-tax employee contributions shall not be accepted by the Plan at any time.

(f)
  

Application of the Same Desk Rule. The Employer must mark the box below only if the Employer wants to discontinue the application of the same desk
rule set forth in Section 12.01(a).

 

  

☒

  

Effective for distributions from the Plan after December 31, 2001, or such later date as specified herein 01/01/2002, a Participant’s elective deferrals,
qualified nonelective contributions and qualified matching contributions, if applicable, and earnings attributable to such amounts shall be
distributable, upon a severance from employment as described in Section 12.01(b), effective only for severances occurring after                      (or, if no
date is entered, regardless of when the severance occurred).
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Amendment Execution
 

(Fidelity’s Copy)
 
IN WITNESS WHEREOF, the Employer has caused this Amendment to be executed this      day of                         ,             .
 
Employer:

  

Employer:

By:
  

By:

Title:
  

Title:

 
Accepted by: Fidelity Management Trust Company, as Trustee
 
By:

 

Date:
 

 

Title:
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Amendment Execution
(Employer’s Copy)

 
IN WITNESS WHEREOF, the Employer has caused this Amendment to be executed this              day of                         ,             .
 
Employer:

  

Employer:

By:
  

By:

Title:
  

Title:

 
Accepted by: Fidelity Management Trust Company, as Trustee
 
By:

 

 

  
Date:

  

 

Title:
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EXHIBIT 10.5
 

TULARIK, INC.
STOCK OPTION GRANT NOTICE

(Nonstatutory Stock Option Outside of any Stock Plan)
 
Tularik, Inc. (the “Company”) hereby grants to Optionholder a nonstatutory stock option to purchase the number of shares of the Company’s Common Stock set
forth below. This option is not intended to qualify as an “incentive stock option” within the meaning of Section 422 of the Internal Revenue Code of 1986, as
amended (the “Code”). This option is not subject to, and is granted outside of, any equity compensation plan of the Company. This option is subject to all of the
terms and conditions as set forth herein and in the Stock Option Agreement and the Notice of Exercise, which are attached hereto and incorporated herein in their
entirety.
 

Optionholder:   ANDREW J. PERLMAN

Date of Grant:   NOVEMBER 5, 1999

Vesting Commencement Date:   NOVEMBER 5,1999

Number of Shares Subject to Option:   20,000 (TWENTY THOUSAND)

Exercise Price (Per Share):   $3.00

Total Exercise Price:   $60,000.00

Expiration Date:   NOVEMBER 4, 2009
 

Type of Grant:   Nonstatutory Stock Option

Exercise Schedule:   Early Exercise Permitted

Vesting Schedule:
  

1/48th of the shares vest one month after the Vesting Commencement Date.
1/48th of the shares vest monthly thereafter subject to the terms of the Stock Option Agreement.

Payment:   By one or a combination of the following items (described in the Stock Option Agreement):

 

  

By cash or check
Pursuant to a Regulation T Program if the Shares are publicly traded
By delivery of already-owned shares if the Shares are publicly traded
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Additional Terms/Acknowledgements: The undersigned Optionholder acknowledges receipt of, and understands and agrees to the terms of this Grant Notice
and the Stock Option Agreement and the representations made by Optionholder in the Stock Option Agreement (e.g., subparagraph 6(b)) and herein.
Optionholder further acknowledges that as of the Date of Grant, this Grant Notice and the Stock Option Agreement set forth the entire understanding between
Optionholder and the Company regarding the acquisition of stock in the Company and supersede all prior oral and written agreements on that subject with the
exception of (i) options previously granted and delivered to Optionholder and (ii) the following agreements only:
 

OTHER AGREEMENTS:    

    
 
TULARIK INC.    OPTIONHOLDER:

By:  
 

 
 

   
  Signature    Signature

Title:  Secretary    Date:  11/5/99

Date:  11/5/99       
 
ATTACHMENTS: Stock Option Agreement, Notice of Exercise
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TULARIK, INC.
(NONSTATUTORY STOCK OPTION OUTSIDE OF ANY STOCK OPTION PLAN)

 
STOCK OPTION AGREEMENT

(NONSTATUTORY STOCK OPTION)
 

Pursuant to your Stock Option Grant Notice (“Grant Notice”) and this Stock Option Agreement, Tularik, Inc. (the “Company”) has granted you an option
to purchase the number of shares (the “Shares”) of the common stock of the Company (the “Common Stock”) indicated in your Grant Notice at the exercise price
indicated in your Grant Notice.
 

The details of your option are as follows:
 

1. VESTING. Subject to the limitations contained herein, your option will vest as provided in your Grant Notice, provided that vesting will cease upon the
termination of your provision of all personal services, whether as a common law employee, an independent contractor, or a director (“Continuous Service”), to the
Company (including for this purpose service to an Affiliate of the Company). An “Affiliate” of the Company is any parent corporation or subsidiary corporation,
whether now or hereafter existing, as those terms are defined in Sections 424(e) and (f) respectively, of the Code.
 

2. NUMBER OF SHARES AND EXERCISE PRICE. The number of shares of Common Stock subject to your option and your exercise price per share
referenced in your Grant Notice may be adjusted from time to time for capitalization adjustments.
 

3. EXERCISE PRIOR TO VESTING (“EARLY EXERCISE”). Subject to the provisions herein and in the Grant Notice, you may elect at any time that is both
(i) during the period of your Continuous Service and (ii) during the term of your option, to exercise all or part of your option, including the nonvested portion of
your option; provided, however, that:
 (a) a partial exercise of your option shall be deemed to cover first vested shares of Common Stock and then the earliest vesting installment of

unvested shares of Common Stock;
 (b) any shares of Common Stock so purchased from installments that have not vested as of the date of exercise shall be subject to the purchase option

in favor of the Company as described in the Company’s form of Early Exercise Stock Purchase Agreement; and
 (c) you shall enter into the Company’s form of Early Exercise Stock Purchase Agreement with a vesting schedule that will result in the same vesting

as if no early exercise had occurred.
 

4. METHOD OF PAYMENT. Payment of the exercise price is due in full upon exercise of all or any part of your option. You may elect to make payment of
the exercise price
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in cash or by check or in any other manner permitted by your Grant Notice,which may include one or more of the following:
 (a) In the Company’s sole discretion at the time your option is exercised and provided that at the time of exercise the Common Stock is publicly

traded and quoted regularly in The Wall Street Journal, pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board
that, prior to the issuance of Common Stock, results in either the receipt of cash (or check) by the Company or the receipt of irrevocable instructions to pay
the aggregate exercise price to the Company from the sales proceeds.

 (b) Provided that at the time of exercise the Common Stock is publicly traded and quoted regularly in The Wall Street Journal, by delivery of
already-owned shares of Common Stock either that you have held for the period required to avoid a charge to the Company’s reported earnings (generally
six months) or that you did not acquire, directly or indirectly from the Company, that are owned free and clear of any liens, claims, encumbrances or
security interests, and that are valued at Fair Market Value on the date of exercise. “Delivery” for these purposes, in the sole discretion of the Company at
the time you exercise your option, shall include delivery to the Company of your attestation of ownership of such shares of Common Stock in a form
approved by the Company. Notwithstanding the foregoing, you may not exercise your option by tender to the Company of Common Stock to the extent
such tender would violate the provisions of any law, regulation or agreement restricting the redemption of the Company’s stock.

 
5. WHOLE SHARES. You may exercise your option only for whole shares of Common Stock.

 
6. SECURITIES LAW COMPLIANCE.

 (a) Notwithstanding anything to the contrary contained herein, you may not exercise your option unless the shares of Common Stock issuable upon
such exercise are then registered under the Securities Act of 1933 (the “Securities Act”) or, if such shares of Common Stock are not then so registered, the
Company has determined that such exercise and issuance would be exempt from the registration requirements of the Securities Act. The exercise of your
option must also comply with other applicable laws and regulations governing your option, and you may not exercise your option if the Company
determines that such exercise would not be in material compliance with such laws and regulations.

 (b) You warrant and represent that you have either (i) preexisting personal or business relationships, with the Company or any of its officers,
directors or controlling persons, or (ii) the capacity to protect your own interests in connection with the purchase of Shares by virtue of your business or
financial expertise or that of professional advisors to you who are unaffiliated with and who are not compensated by the Company or any of its affiliates,
directly or indirectly.
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7. TERM. You may not exercise your option before the commencement of its term or after its term expires. The term of your option commences on the Date
of Grant and expires upon the earliest of the following:
 (a) three (3) months after the termination of your Continuous Service for any reason other than your Disability or death, provided that if during any

part of such period of time your option is not exercisable solely because of the condition set forth in subparagraph (a) of the preceding paragraph relating to
“Securities Law Compliance,” your option shall not expire until the earlier of the Expiration Date or until it shall have been exercisable for an aggregate
period of three (3) months after the termination of your Continuous Service;

 (b) twelve (12) months after the termination of your Continuous Service due to your Disability;
 (c) eighteen (18) months after your death if you die either during your Continuous Service or within three (3) months after your Continuous Service

terminates;
 (d) the Expiration Date indicated in your Grant Notice; or
 (e) the day before the tenth (10th) anniversary of the Date of Grant.
 

8. EXERCISE.
 (a) You may exercise the vested portion of your option (and the unvested portion of your option if your Grant Notice so permits) during its term by

delivering a Notice of Exercise (in a form designated by the Company) together with the exercise price to the Secretary of the Company, or to such other
person as the Company may designate, during regular business hours, together with such additional documents as the Company may then require.

 (b) By exercising your option you agree that, as a condition to any exercise of your option, the Company may require you to enter into an
arrangement providing for the payment by you to the Company of any tax withholding obligation of the Company arising by reason of (1) the exercise of
your option, (2) the lapse of any substantial risk of forfeiture to which the shares of Common Stock are subject at the time of exercise, or (3) the disposition
of shares of Common Stock acquired upon such exercise.

 (c) By exercising your option you agree that the Company (or a representative of the underwriter(s)) may, in connection with the first underwritten
registration of the offering of any securities of the Company under the Securities Act, require that you not sell, dispose of, transfer, make any short sale of,
grant any option for the purchase of, or enter into any hedging or similar transaction with the same economic effect as a sale, any shares of Common Stock
or other securities of the Company held by you, for a period of time specified by the underwriter(s) (not to exceed one hundred eighty (180) days)
following the effective date of the registration statement of the Company filed under the Securities Act. You further agree to execute and deliver such other
agreements as may be reasonably requested by the Company and/or the underwriter(s) that are consistent with the foregoing or that are necessary to give
further effect
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thereto. In order to enforce the foregoing covenant, the Company may impose stop-transfer instructions with respect to your shares of Common Stock until
the end of such period.

 
9. TRANSFERABILITY. Your option is not transferable, except by will or by the laws of descent and distribution, and is exercisable during your life only by

you. Notwithstanding the foregoing, by delivering written notice to the Company, in a form satisfactory to the Company, you may designate a third party who, in
the event of your death, shall thereafter be entitled to exercise your option.
 

10. RIGHT OF FIRST REFUSAL. Shares of Common Stock that you acquire upon exercise of your option are subject to any right of first refusal that may be
described in the Company’s bylaws in effect at such time the Company elects to exercise its right. The Company’s right of first refusal shall expire on the Listing
Date (defined below).
 

11. RIGHT OF REPURCHASE. To the extent provided in the Company’s bylaws as amended from time to time, the Company shall have the right to
repurchase all or any part of the shares of Common Stock you acquire pursuant to the exercise of your option.
 

12. CAPITALIZATION ADJUSTMENTS. If any change is made in the Shares subject to this option without the receipt of consideration by the Company
(through merger, consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash, stock split, liquidating
dividend, combination of shares, exchange of shares, change in corporate structure or other transaction not involving the receipt of consideration by the
Company), this option, if still outstanding at the time of such change, will be appropriately adjusted in the class(es) and number of shares and price per share of
stock subject to the option. Such adjustments shall be made by the Board of Directors of the Company (the “Board”), the determination of which shall be final,
binding and conclusive. (The conversion of any convertible securities of the Company shall not be treated as a transaction “without receipt of consideration” by
the Company.)
 

13. EFFECT OF CERTAIN CORPORATE TRANSACTIONS. In the event of: (l)a dissolution, liquidation or sale of all or substantially all of the assets of the
Company; (2) a merger or consolidation in which the Company is not the surviving corporation; (3) a reverse merger in which the Company is the surviving
corporation but the shares of the Company’s common stock outstanding immediately preceding the merger are converted by virtue of the merger into other
property, whether in the form of securities, cash or otherwise; (4) after the first date upon which any security of the Company is listed (or approved for listing)
upon notice of issuance on any securities exchange, or designated (or approved for designation) upon notice of issuance as a national market security on an
interdealer quotation system if such securities exchange or interdealer quotation system has been certified in accordance with the provisions of Section 25100(o)
of the California Corporate Securities Law of 1968 (the “Listing Date”), the acquisition by any person, entity or group within the meaning of Section 13(d) or
14(d) of the Securities Exchange Act of 1934 (the “Exchange Act”), or any comparable successor provisions (excluding any employee benefit plan, or related
trust, sponsored or maintained by the Company or any Affiliate of the Company) of the beneficial ownership (within the meaning of Rule 13d-3 promulgated
under the Exchange Act, or comparable successor rule) of securities of the
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Company representing at least fifty percent (50%) of the combined voting power entitled to vote in the election of directors; or (5) at the time individuals who, as
of the first date on which the Company has a class of equity securities which are actively traded on any established stock exchange or a national market system
(including that of the National Association of Securities Dealers, Inc.), constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a
majority of the Board, provided that any person becoming a director subsequent to such date, whose election or nomination for election by the Company’s
stockholders was approved by a vote of at least a majority of the directors comprising the Incumbent Board (other than an election or nomination of an individual
whose initial assumption of office is in connection with an actual or threatened election contest relating to the election of Directors of the Company, as such terms
are used in Rule 14a-11 of Regulation 14A promulgated under the Exchange Act) shall be considered as though such person were a member of the Incumbent
Board, then: (i) any surviving corporation or acquiring corporation shall assume your option or shall substitute a similar option for your option; or (ii) if any
surviving corporation or acquiring corporation refuses to assume your option or to substitute a similar option for your option, then (A) if your Continuous Service
has not terminated as of immediately prior to such event, then the vesting of the Shares subject to your option shall be accelerated prior to such event and your
option shall terminate to the extent not exercised after such acceleration and at or prior to such event, and (B) if your Continuous Service has terminated as of
immediately prior to such event, then no acceleration of vesting shall occur and your option shall terminate to the extent not exercised prior to such event.
 

14. PURCHASE FOR INVESTMENT; RIGHTS OF HOLDER ON SUBSEQUENT REGISTRATION. Unless the Shares to be issued upon exercise of an option
granted under the Grant Notice and this Stock Option Agreement have been effectively registered under the Securities Act, the Company shall be under no
obligation to issue any Shares covered by any option unless the person who exercises such option, whether such exercise is in whole or in part, shall give a
written representation and undertaking to the Company which is satisfactory in form and scope to counsel for the Company and upon which, in the opinion of
such counsel, the Company may reasonably rely, that he or she is acquiring the Shares issued to him or her pursuant to such exercise of the option for his or her
own account as an investment and not with a view to, or for sale in connection with, the distribution of any such Shares, and that he or she will make no transfer
of the same except in compliance with any rules and regulations in force at the time of such transfer under the Securities Act, or any other applicable law, and that
if Shares are issued without such registration a legend to this effect may be endorsed on the securities so issued. In the event that the Company shall, nevertheless,
deem it necessary or desirable to register under the Securities Act or other applicable statutes any Shares with respect to which an option shall have been
exercised, or to qualify any such Shares for exemption from the Securities Act or other applicable statutes, then the Company shall take such action at its own
expense and may require from each participant such information in writing for use in any registration statement, prospectus, preliminary prospectus or offering
circular as is reasonably necessary for such purpose and may require reasonable indemnity to the Company and its officers and directors from such holder against
all losses, claims, damages and liabilities arising from such use of the information so furnished and caused by any untrue statement of any material fact
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required to be stated therein or necessary to make the statement therein not misleading in light of the circumstances under which they were made.
 

15. OPTION NOT A SERVICE CONTRACT. Your option is not an employment or service contract, and nothing in your option shall be deemed to create in
any way whatsoever any obligation on your part to continue in the employ of the Company or an Affiliate, or of the Company or an Affiliate to continue your
employment. In addition, nothing in your option shall obligate the Company or an Affiliate, their respective stockholders, Boards of Directors, officers or
employees to continue any relationship that you might have as a director or consultant for the Company or an Affiliate.
 

16. WITHHOLDING OBLIGATIONS.
 (a) At the time you exercise your option, in whole or in part, or at any time thereafter as requested by the Company, you hereby authorize

withholding from payroll and any other amounts payable to you, and otherwise agree to make adequate provision for (including by means of a “cashless
exercise” pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board to the extent permitted by the Company), any
sums required to satisfy the federal, state, local and foreign tax withholding obligations of the Company or an Affiliate, if any, which arise in connection
with your option.

 (b) Upon your request and subject to approval by the Company, in its sole discretion, and compliance with any applicable conditions or restrictions
of law, the Company may withhold from vested shares of Common Stock otherwise issuable to you upon the exercise of your option a number of whole
shares of Common Stock having a fair market value, determined by the Company as of the date of exercise, not in excess of the minimum amount of tax
required to be withheld by law. If the date of determination of any tax withholding obligation is deferred to a date later than the date of exercise of your
option, share withholding pursuant to the preceding sentence shall not be permitted unless you make a proper and timely election under Section 83(b) of the
Code, covering the aggregate number of shares of Common Stock acquired upon such exercise with respect to which such determination is otherwise
deferred, to accelerate the determination of such tax withholding obligation to the date of exercise of your option. Notwithstanding the filing of such
election, shares of Common Stock shall be withheld solely from fully vested shares of Common Stock determined as of the date of exercise of your option
that are otherwise issuable to you upon such exercise. Any adverse consequences to you arising in connection with such share withholding procedure shall
be your sole responsibility.

 (c) You may not exercise your option unless the tax withholding obligations of the Company and/or any Affiliate are satisfied. Accordingly, you may
not be able to exercise your option when desired even though your option is vested, and the Company shall have no obligation to issue a certificate for such
shares of Common Stock or release such shares of Common Stock from any escrow provided for herein.

 
17. NOTICES. Any notices provided for in this option shall be given in writing and shall be deemed effectively given upon receipt or, in the case of notices

delivered by mail by the
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Company to you, five (5) days after deposit in the United States mail, postage prepaid, addressed to you at the last address you provided to the Company.
 

18. CHOICE OF LAW. This option shall be governed by, and construed in accordance with the laws of the State of California, as such laws are applied to
contracts entered into and performed in such State.
 

19. GOVERNING AUTHORITY. This option is subject to all interpretations, amendments, rules and regulations which may from time to time be
promulgated and adopted by the Company. This authority shall be exercised by the Board, or by a committee of one or more members of the Board in the event
that the Board delegates its authority to a committee. The Board, in the exercise of this authority, may correct any defect, omission or inconsistency in this option
in a manner and to the extent the Board shall deem necessary or desirable to make this option folly effective. References to the Board also include any committee
appointed by the Board to administer and interpret this option. Any interpretations, amendments, rules and regulations promulgated by the Board shall be final
and binding upon the Company and its successors in interest as well as you and your heirs, assigns, and other successors in interest.
 
Dated the      day of                         , 1999.
 
Very truly yours,
 
TULARIK INC.

By:   
  Duly authorized on behalf of the Board of Directors
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EXHIBIT 23.1
 

CONSENT OF ERNST & YOUNG LLP,
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We consent to the reference to our firm under the caption “Experts” in the Registration Statement (Form S-8) to be filed on August 16, 2004, and related

Prospectus of Amgen Inc. for the registration of its common stock and to the incorporation by reference therein of our report dated January 21, 2004, with respect
to the consolidated financial statements and schedule of Amgen Inc. included in the Annual Report (Form 10-K) for the year ended December 31, 2003, filed with
the Securities and Exchange Commission.
 

/s/ ERNST & YOUNG LLP
 
Los Angeles, California
August 12, 2004


