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Title of Securities
to be Registered
Common Stock, par value $0.01 per share
2018 Equity Incentive Plan

CALCULATION OF REGISTRATION FEE
Proposed
Amount
Maximum
to be
Offering Price
Registered (1)
per Share
3,794,544(2)

$3.14(3)

Proposed
Maximum
Aggregate
Offering Price

Amount of
Registration
Fee

$11,914,869.16(3)

$1,546.55

Non-Plan Inducement Stock Option Award
Total

69,000(4)

$6.65(5)

$458,850(5)

$59.56

3,863,544 shares

—

$12,373,719.16

$1,606.11

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any
additional shares of Registrant’s Common Stock (“Common Stock”) that become issuable in respect of the securities identified in the above table by
reason of any stock dividend, stock split, recapitalization or other similar transaction that results in an increase in the number of outstanding shares
of Registrant’s Common Stock.
(2) Represents (i) 1,793,006 shares of Common Stock that were automatically added to the shares authorized for issuance under the Registrant’s 2018
Equity Incentive Plan (the “2018 Plan”) on January 1, 2019 and (ii) 2,001,538 shares of Common Stock that were automatically added to the shares
authorized for issuance under the 2018 Plan on January 1, 2020, pursuant to an “evergreen” provision contained in the 2018 Plan. Pursuant to such
provision, on January 1 of each year through January 1, 2028, the number of shares authorized for issuance under the 2018 Plan is automatically
increased by an amount equal to 5% of the total number of shares of the Registrant’s capital stock outstanding on December 31st of the preceding
calendar year.
(3) Estimated in accordance with Rules 457(c) and (h) promulgated under the Securities Act solely for the purpose of calculating the registration fee on
the basis of $3.14 per share, the average of the high and low prices of the Registrant’s Common Stock on March 3, 2020 as reported on the Nasdaq
Stock Market.
(4) Represents shares of common stock reserved for issuance upon the exercise of a stock option granted by the Registrant to Dr. John van Duzer as a
material inducement to his acceptance of employment with the Registrant (the “Inducement Award”) in accordance with Rule 5635(c)(4) of the
Nasdaq Listing Rules.
(5) Estimated in accordance with Rule 457(h) promulgated under the Securities Act solely for the purpose of calculating the amount of the registration
fee. The maximum offering price per share and the maximum aggregate offering price are calculated on the basis of $6.65 per share, the exercise
price of the Inducement Award.

EXPLANATORY NOTE
This Registration Statement on Form S-8 is being filed by Eloxx Pharmaceuticals, Inc. (the “Company” or “Registrant”) for the purpose of
registering an aggregate of 3,863,544 shares of Common Stock of the Company, $0.01 par value per share (“Common Stock”) comprised of (i) (a)
1,793,006 shares of Common Stock with respect to the calendar year commencing January 1, 2019 and (b) 2,001,538 shares of Common Stock with respect
to the calendar year commencing January 1, 2020, that may be issued under the Registrant’s 2018 Equity Incentive Plan (the “2018 Plan”) pursuant to the
provisions of the 2018 Plan which provides for an annual automatic increase in the number of shares of Common Stock reserved for issuance under the
2018 Plan and (ii) 69,000 shares of Common Stock issuable upon the exercise of the inducement stock option award (the “Inducement Award”), with a per
share exercise price of $6.65, granted to Dr. John van Duzer on January 15, 2018 to induce him to accept employment with the Registrant as Vice
President, CMC. The Inducement Award, which was granted outside of the 2018 Plan, was approved by the Company’s Board of Directors and was issued
pursuant to the inducement grant exception under Rule 5635(c)(4) of the Nasdaq Listing Rules. The Inducement Award vests in sixteen (16) equal quarterly
installments over a four-year period commencing on the date of grant.
These additional shares of the Registrant’s Common Stock are securities of the same class as other securities for which prior Registration
Statements of the Registrant on Form S-8 were previously filed with the U.S. Securities and Exchange Commission (the “Commission”) on May 11, 2018
(File No. 333-224860), January 10, 2018 (File No. 333-222499) and February 5, 2015 (File No. 333-201891). Pursuant to General Instruction E to Form S8, this Registration Statement hereby incorporates by reference the contents of such prior Registration Statements on Form S-8.
PART II
ITEM 3.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents filed by the Registrant with the Commission are incorporated by reference into this Registration Statement:
(a) The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2019 filed with the Commission on March 6, 2020.
(b) The Registrant’s Current Reports on Form 8-K filed with the Commission on January 14, 2020, February 26, 2020 and March 5, 2020, with the
exception of any portions thereof that are not deemed “filed” with the Commission”.
(e) The description of Registrant’s Common Stock which is contained in a Registration Statement on Form 8-A filed on April 24, 2018, including any
amendment or report filed for the purpose of updating such description.
(f) All other reports and documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (other
than Current Reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits furnished on such form that relate to such items) on or after the date
of this Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities offered
have been sold or that deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part of this
Registration Statement from the date of the filing of such reports and 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 subsequently filed document that also 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 8.
Exhibit
Number

EXHIBITS

Description

4.1

Amended and Restated Certificate of Incorporation of Senesco Technologies, Inc. filed with the State of Delaware on January 22, 2007.
(Incorporated by reference to Exhibit 3.1 of the Registrant’s Quarterly Report on Form 10-Q filed on February 14, 2007, File No. 00131326).

4.2

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Senesco Technologies, Inc. filed with the State of
Delaware on December 13, 2007. (Incorporated by reference to Exhibit 3.1 of the Registrant’s Quarterly Report on Form 10-Q filed on
February 14, 2008, File No. 001-31326).

4.3

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Senesco Technologies, Inc. filed with the State of
Delaware on September 22, 2009. (Incorporated by reference to Exhibit 3.3 of the Registrant’s Annual Report on Form 10-K filed on
September 28, 2009, File No. 001-31326).

4.4

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Senesco Technologies, Inc. filed with the State of
Delaware on May 25, 2010. (Incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed on May 28,
2010, File No. 001-31326).

4.5

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Senesco Technologies, Inc. filed with the State of
Delaware on December 22, 2011. (Incorporated by reference to Exhibit 3.1 to the Registrant’s Quarterly Report on Form 10-Q filed on
February 14, 2012, File No. 001-31326).

4.6

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Senesco Technologies, Inc. filed with the State of
Delaware on April 1, 2013. (Incorporated by reference to Exhibit 3.1 to the Registrant’s Quarterly Report on Form 10-Q filed on May 15,
2013, File No. 001-31326).

4.7

Certificate of Amendment to the Registrant’s Amended and Restated Certificate of Incorporation, as filed with the Secretary of State of the
State of Delaware on October 16, 2013. (Incorporated by reference to Exhibit 3.1 of the Registrant’s Current Report on Form 8-K filed on
October 21, 2013, File No. 001-31326).

4.8

Certificate of Amendment to the Registrant’s Amended and Restated Certificate of Incorporation, as filed with the Secretary of State of the
State of Delaware on September 29, 2014. (Incorporated by reference to Exhibit 3.1 of the Registrant’s Current Report on Form 8-K filed
on October 3, 2014, File No. 001-31326).

4.9

Certificate of Amendment to the Registrant’s Amended and Restated Certificate of Incorporation, as filed with the Secretary of State of the
State of Delaware on December 19, 2017. (Incorporated by reference to Exhibit 3.1 of the Registrant’s Current Report on Form 8-K filed on
December 22, 2017, File No. 001-31326).

4.10

Certificate of Amendment to the Registrant’s Amended and Restated Certificate of Incorporation, as filed with the Secretary of State of the
State of Delaware on December 19, 2017. (Incorporated by reference to Exhibit 3.2 of the Registrant’s Current Report on Form 8-K filed on
December 22, 2017, File No. 001-31326).

4.11

Amended and Restated Bylaws of the Registrant (Incorporated by reference to Exhibit 3.2 of the Registrant’s Current Report on Form 8-K
filed on December 27, 2017, File No. 001-31326).

4.12

Specimen of Common Stock Certificate (Incorporated by reference to Exhibit 4.1 of the Registrant’s Annual Report on Form 10-K filed on
March 16, 2018, File No. 001-31326).

5.1*

Opinion of Cooley LLP.

23.1*

Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm.

23.2*

Consent of Cooley LLP (included in Exhibit 5.1).

24.1*

Power of Attorney (included on the signature page).

99.1

Eloxx Pharmaceuticals, Inc. 2018 Equity Incentive Plan (incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report on
Form 8-K filed on March 30, 2018, File No. 001-31326).

99.2

Form of Stock Option Grant Notice, Option Agreement and Notice of Exercise under the Eloxx Pharmaceuticals, Inc. 2018 Equity
Incentive Plan (incorporated by reference to Exhibit 10.2 of the Registrant’s Current Report on Form 8-K filed on March 30, 2018, File No.
001-31326).

99.3

Israeli Sub-Plan under the Eloxx Pharmaceuticals, Inc. 2018 Equity Incentive Plan (incorporated by reference to Exhibit 10.3 of the
Registrant’s Current Report on Form 8-K filed on March 30, 2018, File No. 001-31326).

99.4

Form of Israeli Stock Option Grant Package under the Israeli Sub-Plan under the Eloxx Pharmaceuticals, Inc. 2018 Equity Incentive Plan
(incorporated by reference to Exhibit 10.4 of the Registrant’s Current Report on Form 8-K filed on March 30, 2018, File No. 001-31326).

99.5

Form of Restricted Stock Unit Grant Notice for non-Israeli employees (incorporated by reference to Exhibit 99.5 of the Registrant's
Registration Statement on Form S-8 file on May 11, 2018, File No. 333-224860).

99.6

Form of Restricted Stock Unit Grant Notice for Israeli employees (incorporated by reference to Exhibit 10.6 of the Registrant’s Quarterly
Report on Form 10-Q filed on August 10, 2018, File No. 001-31326).

99.7*
*

John van Duzer Stock Option Grant Notice and Stock Option Agreement, dated February 22, 2018.

Filed herewith.

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 Waltham, State of Massachusetts, on March 6, 2020.
ELOXX PHARMACEUTICALS, INC.

By: /s/ Neil S. Belloff
Neil S. Belloff
Chief Operating Officer and General Counsel

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Gregory C. Williams
and Neil S. Belloff, and each or any one of them, as his or her true and lawful attorneys-in-fact and agents, each with the full power of substitution and
resubstitution, for him or and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the U.S.
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each
and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes or substitute, may lawfully 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 by the following persons in the capacities and
on the dates indicated.
Name

Title

Date

/s/ Gregory C. Williams
Gregory C. Williams

Chief Executive Officer
(Principal Executive Officer)

March 6, 2020

/s/ Stephen MacDonald
Stephen MacDonald

Vice President, Finance and Accounting, and Treasurer
(Principal Accounting Officer)

March 6, 2020

/s/ Tomer Kariv
Tomer Kariv

Chairman of the Board of Directors

March 6, 2020

/s/ Ran Nussbaum
Ran Nussbaum

Director

March 6, 2020

/s/ Silvia Noiman
Silvia Noiman, PhD

Director

March 6, 2020

/s/ Gadi Veinrib
Gadi Veinrib

Director

March 6, 2020

/s/ Zafrira Avnur
Zafrira Avnur, PhD

Director

March 6, 2020

/s/ Martijn Kleijwegt
Martijn Kleijwegt

Director

March 6, 2020

/s/ Steven D. Rubin
Steven D. Rubin

Director

March 6, 2020

/s/ Jasbir Seehra
Jasbir Seehra

Director

March 6, 2020

Exhibit 5.1

Miguel Vega
+1 617 937 2319
mvega@cooley.com
March 6, 2020
Eloxx Pharmaceuticals, Inc.
950 Winter Street
Waltham, Massachusetts 02451
Re:

Registration on Form S-8

Ladies and Gentlemen:
We have acted as counsel to Eloxx Pharmaceuticals, Inc., a Delaware corporation (the “Company”), and you have requested our opinion in connection with
the filing by the Company of a registration statement on Form S-8 (the “Registration Statement”) with the Securities and Exchange Commission covering
the offering of up 3,863,544 shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”), consisting of (i) 3,794,544 shares
of Common Stock (the “2018 Plan Shares”) issuable pursuant to the Company’s 2018 Equity Incentive Plan (the “Plan”) and (ii) 69,000 shares of
Common Stock (together with the 2018 Plan Shares, the “Shares”) reserved for issuance pursuant to an inducement stock option award granted by the
Company on January 15, 2018 (the “Award”).
In connection with this opinion, we have examined and relied upon (a) the Registration Statement and related prospectuses, (b) the Plan and the Award, (c)
the Company’s Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws, each as currently in effect, and (d) originals or
copies certified to our satisfaction of such other records, documents, certificates, memoranda, and other instruments as in our judgment are necessary or
appropriate to enable us to render the opinion expressed below. We have assumed the genuineness and authenticity of all documents submitted to us as
originals, the conformity to originals of all documents submitted to us as copies thereof, the accuracy, completeness and authenticity of certificates of
public officials, and the due authorization, execution and delivery of all documents by all persons other than the Company where due authorization,
execution and delivery are prerequisites to the effectiveness thereof. As to certain factual matters, we have relied upon a certificate of an officer of the
Company and have not independently verified such matters.
Our opinion is expressed only with respect to the General Corporation Law of the State of Delaware. We express no opinion to the extent that any other
laws are applicable to the subject matter hereof and express no opinion and provide no assurance as to compliance with any federal or state securities law,
rule or regulation.
On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when sold and issued in accordance with the Plan or the Award,
as applicable, the Registration Statement and related prospectuses , will be validly issued, fully paid, and nonassessable (except as to shares issued pursuant
to certain deferred payment arrangements, which will be fully paid and nonassessable when such deferred payments are made in full).
Cooley LLP 500 Boylston St., 14th Floor Boston, MA 02116-3736
t: (617) 937-2300 f: (617) 937-2400 cooley.com

We consent to the filing of this opinion as an exhibit to the Registration Statement.
Sincerely,
COOLEY LLP
By: /s/ Miguel Vega
Miguel Vega
Cooley LLP 500 Boylston St., 14th Floor Boston, MA 02116-3736
t: (617) 937-2300 f: (617) 937-2400 cooley.com

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated March 6, 2020 relating to the financial
statements of Eloxx Pharmaceuticals, Inc. and the effectiveness of Eloxx Pharmaceuticals, Inc.’s internal control over financial reporting, appearing in the
Annual Report on Form 10-K of Eloxx Pharmaceuticals, Inc. for the year ended December 31, 2019.
/s/ Deloitte & Touche LLP
Boston, Massachusetts
March 6, 2020

Exhibit 99.7
ELOXX PHARMACEUTICALS, INC.
STOCK OPTION GRANT NOTICE
(INDUCEMENT GRANT OUTSIDE OF THE
AMENDED AND RESTATED
SEVION THERAPEUTICS, INC. 2008 INCENTIVE COMPENSATION PLAN)
As an inducement material to Participant’s entering into employment with Eloxx Pharmaceuticals, Inc.1 (the “Corporation”), the Corporation hereby grants
to Optionee an option to purchase the number of shares of the Corporation’s Common Stock set forth below. This option is granted outside of the
Corporation’s Amended and Restated 2008 Incentive Compensation Plan (the “Plan”), but is subject to all of the terms and conditions as set forth in this
Grant Notice, in the Stock Option Agreement, the Plan (as if it had been granted under the Plan) and the Notice of Exercise, all of which are attached hereto
and incorporated herein in their entirety. Capitalized terms not explicitly defined herein but defined in the Plan or the Stock Option Agreement will have
the same definitions as in the Plan or the Stock Option Agreement. If there is any conflict between the terms in this Grant Notice and the Plan, the terms of
the Plan will control.
Optionee:
Grant Date:
Vesting Commencement Date:
Number of Shares Subject to Option:
Exercise Price (Per Share):
Total Exercise Price:
Expiration Date:

Dr. John van Duzer
January 15, 2018
January 15, 2018
69,000
$6.65
$458,850.00
January 15, 2028

Type of Grant:

ý Non-Statutory Option

Exercise Schedule:

Same as Vesting Schedule

Vesting Schedule:

The shares shall vest over a four-year period commencing on the Vesting Commencement Date in sixteen (16) equal quarterly
installments (with the number of shares vesting on each vesting date rounded down to the nearest whole share, except with respect to
the final vesting date on which all remaining unvested shares shall vest), subject to Optionee’s continued Service as of each such
date.

Payment: By one or a combination of the following items (described in the Stock Option Agreement):
ý By cash, check, bank draft or money order payable to the Corporation
☐ Pursuant to a Regulation T Program if the shares are publicly traded
☐ By delivery of already-owned shares if the shares are publicly traded
☐ If and only to the extent this option is a Non-Statutory Option, and subject to the Corporation’s consent at the time of exercise, by
a “net exercise” arrangement

1 Formerly, Sevion Therapeutics, Inc.

Additional Terms/Acknowledgements: Optionee acknowledges receipt of, and understands and agrees to, this Grant Notice, the Stock Option Agreement
and the Plan. Optionee acknowledges and agrees that this Grant Notice and the Stock Option Agreement may not be modified, amended or revised except
as provided in the Plan. Optionee further acknowledges that as of the Grant Date, this Grant Notice, the Stock Option Agreement, and the Plan set forth the
entire understanding between Optionee and the Corporation regarding this option award and supersede all prior oral and written agreements, promises
and/or representations on that subject with the exception of, if applicable, (i) equity awards previously granted and delivered to Optionee, (ii) any
compensation recovery policy that is adopted by the Corporation or is otherwise required by applicable law and (iii) any written employment agreement,
severance agreement, offer letter or other written agreement entered into between the Corporation and Optionee specifying the terms that should govern
this specific option. By accepting this option, Optionee consents to receive such documents by electronic delivery and to participate in the Plan through an
on-line or electronic system established and maintained by the Corporation or another third party designated by the Corporation.
ELOXX PHARMACEUTICALS, INC.
By:

OPTIONEE:

/s/ Greg Weaver

/s/ John van Duzer
Signature

Title:

Signature

Chief Financial Officer

Date: February 22, 2018

Date: February 22, 2018
ATTACHMENTS: Stock Option Agreement, Sevion Therapeutics, Inc. Amended and Restated 2008 Incentive Compensation Plan and Notice of Exercise
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ELOXX PHARMACEUTICALS, INC.
STOCK OPTION AGREEMENT
RECITALS
A.
This option has been granted to Optionee outside of, but subject to the terms and conditions of the Plan as if it has been granted under the
Plan. The option is granted in compliance with NASDAQ Listing Rule 5634(c)(4) as a material inducement to you entering into employment with the
Corporation. For the avoidance of doubt, the shares of Common Stock underlying this option shall not reduce and shall have no impact on the number of
shares available for grant under the Plan.
B.
The Board has adopted the Plan for the purpose of retaining the services of selected employees who provide services to the Corporation (or
any Parent or Subsidiary).
C.
Optionee is to render valuable services to the Corporation (or a Parent or Subsidiary), and the Committee has approved the grant of an
option to Optionee pursuant to this Agreement.
D.

All capitalized terms in this Agreement shall have the meaning assigned to them in the attached Appendix.

NOW, THEREFORE, it is hereby agreed as follows:
1.
Grant of Option. The Corporation hereby grants to Optionee, as of the Grant Date, an option to purchase up to the number of
Option Shares specified in the Grant Notice. The Option Shares shall be purchasable from time to time during the option term specified in Paragraph 2 at
the Exercise Price.
2.
Option Term. This option shall have a maximum term of ten (10) years measured from the Grant Date and shall accordingly expire
at the close of business on the Expiration Date, unless sooner terminated in accordance with Paragraph 5 of this Agreement or the provisions of the Plan.
3.
Limited Transferability. This option shall be neither transferable nor assignable by Optionee other than by will or the laws of
inheritance following Optionee’s death and may be exercised, during Optionee’s lifetime, only by Optionee.
4.
Dates of Exercise. This option shall become exercisable for the Option Shares in one or more installments in accordance with the
Exercise Schedule set forth in the Grant Notice. As the option becomes exercisable for such installments, those installments shall accumulate, and the
option shall remain exercisable for the accumulated installments until the Expiration Date or sooner termination of the option term under Paragraph 5 or 6.
5.
Termination of Service. The option term specified in Paragraph 2 shall terminate (and this option shall cease to be outstanding)
prior to the Expiration Date should any of the following provisions become applicable:
(a)
Should Optionee cease to remain in Service with the Corporation (or any Parent or Subsidiary) for any reason (other than
death, Permanent Disability or Misconduct) while this option is outstanding, then Optionee shall have a three (3)-month period measured from the date of
such cessation of Service during which to exercise this option, but in no event shall this option be exercisable at any time after the Expiration Date.
3

(b)
Should Optionee die while this option is outstanding, then this option may be exercised by (i) the personal representative of
Optionee’s estate or (ii) the person or persons to whom the option is transferred pursuant to Optionee’s will or the laws of inheritance following Optionee’s
death. Any such right to exercise this option shall lapse, and this option shall cease to be outstanding, upon the earlier of (i) the expiration of the twelve
(12)-month period measured from the date of Optionee’s death or (ii) the Expiration Date.
(c)
Should Optionee cease to remain in Service by reason of Permanent Disability while this option is outstanding, then
Optionee shall have a twelve (12)-month period measured from the date of such cessation of Service during which to exercise this option. In no event shall
this option be exercisable at any time after the Expiration Date.
(d)
During the limited period of post-employment exercisability, this option may not be exercised in the aggregate for more than
the number of Option Shares for which this option is, at the time of Optionee’s termination of Service, exercisable pursuant to the Exercise Schedule
specified in the Grant Notice or the provisions of the Plan. This option shall not become exercisable for any additional Option Shares, whether pursuant to
the normal Exercise Schedule specified in the Grant Notice or the provisions of the Plan, following Optionee’s termination of Service, except to the extent
(if any) specifically authorized by the Plan Administrator pursuant to an express written agreement with Optionee. Upon the expiration of such limited
exercise period or (if earlier) upon the Expiration Date, this option shall terminate and cease to be outstanding for any exercisable Option Shares for which
the option has not otherwise been exercised.
(e)
Should Optionee’s Service with the Corporation (or any Parent or Subsidiary) be terminated for Misconduct or should
Optionee otherwise engage in any Misconduct while this option is outstanding, then this option shall terminate immediately and cease to remain
outstanding.
6.

Change in Control.

(a)
This option to the extent outstanding at the time of a Change in Control but not otherwise fully exercisable, shall
automatically accelerate so that such option shall, immediately prior to the effective date of that Change in Control, become exercisable for all the shares of
Common Stock at the time subject to this option and may be exercised for any or all of those shares as fully vested shares of Common Stock. However, this
option shall not become exercisable on an accelerated basis if and to the extent this option is, in connection with the Change in Control, to be assumed by
the successor corporation (or parent thereof) or otherwise continued in full force and effect pursuant to the terms of the Change in Control transaction or
such option is replaced with a cash retention program of the successor corporation that preserves the spread existing at the time of the Change in Control on
the shares of Common Stock as to which the option is not otherwise exercisable and provides for the subsequent vesting and payment of that spread in
accordance with the same Exercise Schedule applicable to those shares.
(b)
Immediately following the consummation of the Change in Control, this option shall terminate and cease to be outstanding,
except to the extent this option is assumed by the successor corporation (or parent thereof) in connection with the Change in Control or is otherwise
continued in full force and effect pursuant to the terms of the Change in Control transaction.
(c)
If this option is assumed in connection with a Change in Control or is otherwise continued in full force and effect, then this
option shall be appropriately adjusted, immediately after such Change in Control, to apply to the number and class of securities which would have been
issuable to Optionee in consummation of such Change in Control had the option been exercised immediately prior to such Change in Control, and
appropriate adjustments shall also be made to the Exercise Price, provided the aggregate Exercise Price shall remain the same. To the extent the actual
holders of the Corporation’s outstanding Common Stock receive cash consideration for their Common Stock in consummation of the Change in Control
transaction, the successor corporation may, in connection with the assumption or continuation of this option and subject to the Plan Administrator’s
approval, substitute one or more shares of its own common stock with a fair market value equivalent to the cash consideration paid per share of Common
Stock in such Change in Control transaction, provided such common stock is readily traded on an established U.S. securities exchange or market.
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(d)
This Agreement shall not in any way affect the right of the Corporation to adjust, reclassify, reorganize or otherwise change
its capital or business structure or to merge, consolidate, dissolve, liquidate or sell or transfer all or any part of its business or assets.
7.
Adjustment in Option Shares. Should any change be made to the Common Stock by reason of any stock split, stock dividend,
recapitalization, combination of shares, exchange of shares, spin-off transaction or other change affecting the outstanding Common Stock as a class without
the Corporation’s receipt of consideration or should the value of outstanding shares of Common stock be substantially reduced as a result of a spin-off
transaction or an extraordinary dividend or distribution or should there occur any merger, consolidation or other reorganization (other than a Change in
Control), then equitable adjustments shall be made to (i) the total number and/or class of securities subject to this option and (ii) the Exercise Price in such
manner as the Committee deems appropriate.
8.
Stockholder Rights. The holder of this option shall not have any stockholder rights with respect to the Option Shares until such
person shall have exercised the option, paid the Exercise Price and become a holder of record of the purchased shares.
9.

Manner of Exercising Option.

(a)
In order to exercise this option with respect to all or any part of the Option Shares for which this option is at the time
exercisable, Optionee (or any other person or persons exercising the option) must take the following actions:
(i)
Execute and deliver to the Corporation a Notice of Exercise for the Option Shares for which the option is exercised
or comply with such other procedures as the Corporation may establish for notifying the Corporation of the exercise of this option for one or more Option
Shares.
(ii)

Pay the aggregate Exercise Price for the purchased shares in one or more of the following forms:
(A)

cash or check made payable to the Corporation;

(B)
shares of Common Stock (whether delivered in the form of actual stock certificates or through attestation of
ownership) held for the requisite period (if any) necessary to avoid any resulting charge to the Corporation’s earnings for financial reporting purposes and
valued at Fair Market Value on the Exercise Date;
(C)
through a special sale and remittance procedure pursuant to which Optionee (or any other person or persons
exercising the option) shall concurrently provide irrevocable instructions (i) to a brokerage firm (reasonably satisfactory to the Corporation for purposes of
administering such procedure in accordance with the Corporation’s pre-clearance/pre-notification policies) to effect the immediate sale of the purchased
shares and remit to the Corporation, out of the sale proceeds available on the settlement date, sufficient funds to cover the aggregate Exercise Price payable
for the purchased shares plus all applicable income and employment taxes required to be withheld by the Corporation by reason of such exercise and (ii) to
the Corporation to deliver the certificates for the purchased shares directly to such brokerage firm on such settlement date in order to complete the sale; and
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(D)
If this option is a Non-Statutory Option, subject to the consent of the Corporation at the Exercise Date, by a
“net exercise” arrangement pursuant to which the Corporation will reduce the number of shares of Common Stock issued upon exercise of the option by the
largest whole number of shares with a Fair Market Value that does not exceed the aggregate exercise price. Optionee must pay any remaining balance of the
aggregate exercise price not satisfied by the “net exercise” in cash or other permitted form of payment. Shares of Common Stock will no longer be
outstanding under the option and will not be exercisable thereafter if those shares (i) are used to pay the exercise price pursuant to the “net exercise,” (ii)
are delivered to Optionee as a result of such exercise, and (iii) are withheld to satisfy Optionee’s tax withholding obligations.
Except to the extent the sale and remittance procedure is utilized in connection with the option exercise, payment of the Exercise Price must
accompany the Notice of Exercise (or other notification procedure) delivered to the Corporation in connection with the option exercise.
(iii)
Furnish to the Corporation appropriate documentation that the person or persons exercising the option (if other than
Optionee) have the right to exercise this option.
(iv)
Make appropriate arrangements with the Corporation (or Parent or Subsidiary employing Optionee) for the
satisfaction of all applicable income and employment tax withholding requirements applicable to the option exercise.
(b)
As soon as practical after the Exercise Date, the Corporation shall issue to or on behalf of Optionee (or any other person or
persons exercising this option) a certificate for the purchased Option Shares, with the appropriate legends affixed thereto.
(c)
10.

In no event may this option be exercised for any fractional shares.
Compliance with Laws and Regulations.

(a)
The exercise of this option and the issuance of the Option Shares upon such exercise shall be subject to compliance by the
Corporation and Optionee with all applicable requirements of law relating thereto and with all applicable regulations of any stock exchange (or the Nasdaq
National Market, if applicable) on which the Common Stock may be listed for trading at the time of such exercise and issuance.
(b)
The inability of the Corporation to obtain approval from any regulatory body having authority deemed by the Corporation to
be necessary to the lawful issuance and sale of any Common Stock pursuant to this option shall relieve the Corporation of any liability with respect to the
non-issuance or sale of the Common Stock as to which such approval shall not have been obtained. The Corporation, however, shall use its best efforts to
obtain all such approvals.
11.
Successors and Assigns. Except to the extent otherwise provided in Paragraph 3, the provisions of this Agreement shall inure to the
benefit of, and be binding upon, the Corporation and its successors and assigns and Optionee, Optionee’s assigns, the legal representatives, heirs and
legatees of Optionee’s estate.
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12.
Notices. Any notice required to be given or delivered to the Corporation under the terms of this Agreement shall be in writing and
addressed to the Corporation at its principal corporate offices. Any notice required to be given or delivered to Optionee shall be in writing and addressed to
Optionee at the address indicated below Optionee’s signature line on the Grant Notice. All notices shall be deemed effective upon personal delivery or upon
deposit in the U.S. mail, postage prepaid and properly addressed to the party to be notified.
13.
Construction. This Agreement and the option evidenced hereby are made and granted pursuant to the Plan and are in all respects
limited by and subject to the terms of the Plan. All decisions of the Committee with respect to any question or issue arising under the Plan or this
Agreement shall be conclusive and binding on all persons having an interest in this option.
14.
Governing Law. The interpretation, performance and enforcement of this Agreement shall be governed by the laws of the State of
Delaware without resort to that State’s conflict-of-laws rules.
15.
Excess Shares. If the Option Shares covered by this Agreement exceed, as of the Grant Date, the number of shares of Common Stock
which may without stockholder approval be issued under the Plan, then this option shall be void with respect to those excess shares, unless stockholder
approval of an amendment sufficiently increasing the number of shares of Common Stock issuable under the Plan is obtained in accordance with the
provisions of the Plan. In no event shall the Option be exercisable with respect to any of the excess Option Shares unless and until such stockholder
approval is obtained.
16.
Additional Terms Applicable to an Incentive Option. In the event this option is designated an Incentive Option in the Grant Notice,
the following terms and conditions shall also apply to the grant:
(a)
This option shall cease to qualify for favorable tax treatment as an Incentive Option if (and to the extent) this option is
exercised for one or more Option Shares: (A) more than three (3) months after the date Optionee ceases to be an employee for any reason other than death
or Permanent Disability or (B) more than twelve (12) months after the date Optionee ceases to be an employee by reason of Permanent Disability.
(b)
No installment under this option shall qualify for favorable tax treatment as an Incentive Option if (and to the extent) the
aggregate Fair Market Value (determined at the Grant Date) of the Common Stock for which such installment first becomes exercisable hereunder would,
when added to the aggregate value (determined as of the respective date or dates of grant) of the Common Stock or other securities for which this option or
any other Incentive Options granted to Optionee prior to the Grant Date (whether under the Plan or any other option plan of the Corporation or any Parent
or Subsidiary) first become exercisable during the same calendar year, exceed One Hundred Thousand Dollars ($100,000) in the aggregate. Should such
One Hundred Thousand Dollar ($100,000) limitation be exceeded in any calendar year, this option shall nevertheless become exercisable for the excess
shares in such calendar year as a Non-Statutory Option.
(c)
Should Optionee hold, in addition to this option, one or more other options to purchase Common Stock which become
exercisable for the first time in the same calendar year as this option, then for purposes of the foregoing limitations on the exercisability of such options as
Incentive Options, this option and each of those other options shall be deemed to become first exercisable in that calendar year, on the basis of the
chronological order in which such options were granted, except to the extent otherwise provided under applicable law or regulation.
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17.

Withholding Obligations.

(a)
At the time Optionee exercises this option, in whole or in part, and at any time thereafter as requested by the Corporation,
Optionee hereby authorizes withholding from payroll and any other amounts payable to Optionee, and otherwise agrees to make adequate provision for
(including by means of a “same day sale” pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board to the extent
permitted by the Corporation), any sums required to satisfy the federal, state, local and foreign tax withholding obligations of the Corporation or an
Affiliate, if any, which arise in connection with the exercise of the option.
(b)
If this option is a Non-Statutory Option, then upon Optionee’s request and subject to approval by the Corporation, and
compliance with any applicable legal conditions or restrictions, the Corporation may withhold from fully vested shares of Common Stock otherwise
issuable to Optionee upon the exercise of this option a number of whole shares of Common Stock having a Fair Market Value, determined by the
Corporation as of the Exercise Date, not in excess of the maximum amount of tax required to be withheld by law (or such lower amount as may be
necessary to avoid classification of the option as a liability for financial accounting purposes). Shares of Common Stock shall be withheld solely from fully
vested shares of Common Stock determined as of the Exercise date that are otherwise issuable upon such exercise. Any adverse consequences to Optionee
arising in connection with such share withholding procedure shall be Optionee’s sole responsibility.
(c)
Optionee may not exercise this option unless the tax withholding obligations of the Corporation and/or any Affiliate are
satisfied. Accordingly, Optionee may not be able to exercise this option when desired even though the option is vested, and the Corporation will 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, if
applicable, unless such obligations are satisfied.
18.
Tax Consequences. Optionee agrees that the Corporation does not have a duty to design or administer the Plan or its other
compensation programs in a manner that minimizes Optionee’s tax liabilities. Optionee will not make any claim against the Corporation, or any of its
Officers, Directors, Employees or Affiliates related to tax liabilities arising from this option or other compensation. In particular, Optionee acknowledge
that this option is exempt from Section 409A of the Code only if the exercise price per share specified in the Grant Notice is at least equal to the “fair
market value” per share of the Common Stock on the Grant Date and there is no other impermissible deferral of compensation associated with the option.
19.
Effect on Other Employee Benefit Plans. The value of this option will not be included as compensation, earnings, salaries, or other
similar terms used when calculating Optionees benefits under any employee benefit plan sponsored by the Corporation or any Affiliate, except as such plan
otherwise expressly provides. The Corporation expressly reserves its rights to amend, modify, or terminate any of the Corporation’s or any Affiliate’s
employee benefit plans or programs.
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APPENDIX
The following definitions shall be in effect under the Agreement:
A.

Agreement shall mean this Stock Option Agreement.

B.

Board shall mean the Corporation’s Board of Directors.

C.

Change in Control shall mean a change in ownership or control of the Corporation effected through any of the following transactions:

(i)
a merger, consolidation or other reorganization approved by the Corporation’s stockholders, unless securities representing more than
fifty percent (50%) of the total combined voting power of the voting securities of the successor corporation are immediately thereafter beneficially owned,
directly or indirectly and in substantially the same proportion, by the persons who beneficially owned the Corporation’s outstanding voting securities
immediately prior to such transaction;
(ii)

a sale, transfer or other disposition of all or substantially all of the Corporation’s assets;

(iii)
the closing of any transaction or series of related transactions pursuant to which any person or any group of persons comprising a
“group” within the meaning of Rule 13d-5(b)(1) of the 1934 Act (other than the Corporation or a person that, prior to such transaction or series of related
transactions, directly or indirectly controls, is controlled by or is under common control with, the Corporation) becomes directly or indirectly (whether as a
result of a single acquisition or by reason of one or more acquisitions within the twelve (12)-month period ending with the most recent acquisition) the
beneficial owner (within the meaning of Rule 13d-3 of the 1934 Act) of securities possessing (or convertible into or exercisable for securities possessing)
fifty percent (50%) or more of the total combined voting power of the Corporation’s securities (as measured in terms of the power to vote with respect to
the election of Board members) outstanding immediately after the consummation of such transaction or series of related transactions, whether such
transaction involves a direct issuance from the Corporation or the acquisition of outstanding securities held by one or more of the Corporation’s existing
stockholders; or
(iv)
a change in the composition of the Board over a period of twelve (12) consecutive months or less such that a majority of the Board
members ceases, by reason of one or more contested elections for Board membership, to be comprised of individuals who either (A) have been Board
members continuously since the beginning of such period or (B) have been elected or nominated for election as Board members during such period by at
least a majority of the Board members described in clause (A) who were still in office at the time the Board approved such election or nomination.
D.

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

E.

Committee shall mean the committee of the Board acting in its capacity as administrator of the Plan.

F.

Common Stock shall mean shares of the Corporation’s common stock.

G.
Corporation shall mean Eloxx Pharmaceuticals, a Delaware corporation, the successor to Sevion Therapeutics, Inc., a Delaware corporation,
and any successor corporation to all or substantially all of the assets or voting stock of Eloxx Pharmaceuticals, Inc. which shall by appropriate action adopt
the Plan.
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H.

Exercise Date shall mean the date on which the option shall have been exercised in accordance with Paragraph 9 of the Agreement.

I.

Exercise Price shall mean the exercise price per Option Share as specified in the Grant Notice.

J.
Exercise Schedule shall mean the schedule set forth in the Grant Notice pursuant to which the option is to become exercisable for the Option
Shares in one or more installments over the Optionee’s period of Service.
K.

Expiration Date shall mean the date on which the option expires as specified in the Grant Notice.

L.
Fair Market Value per share of Common Stock on any relevant date shall be the closing selling price per share of Common Stock at the
close of regular hours trading (i.e., before after-hours trading begins) on date on question on the Stock Exchange serving as the primary market for the
Common Stock, as such price is reported by the National Association of Securities Dealers (if primarily traded on the Nasdaq Global or Global Select
Market) or as officially quoted in the composite tape of transactions on any other Stock Exchange on which the Common Stock is then primarily traded. If
there is no closing selling price for the Common Stock on the date in question, then the Fair Market Value shall be the closing selling price on the last
preceding date for which such quotation exists.
M.

Grant Date shall mean the date of grant of the option as specified in the Grant Notice.

N.
Grant Notice shall mean the Notice of Grant of Stock Option accompanying the Agreement, pursuant to which Optionee has been informed
of the basic terms of the option evidenced hereby.
O.

Incentive Option shall mean an option which satisfies the requirements of Code Section 422.

P.
Misconduct shall mean the commission of any act of fraud, embezzlement or dishonesty by Optionee, any unauthorized use or disclosure by
Optionee of confidential information or trade secrets of the Corporation (or any Parent or Subsidiary), or any other intentional misconduct by Optionee
adversely affecting the business or affairs of the Corporation (or any Parent or Subsidiary) in a material manner. The foregoing definition shall not in any
way preclude or restrict the right of the Corporation (or any Parent or Subsidiary) to discharge or dismiss Optionee or any other person in the service of the
Corporation (or any Parent or Subsidiary) for any other acts or omissions, but such other acts or omissions shall not be deemed, for purposes of the Plan or
this Agreement, to constitute grounds for termination for Misconduct.
Q.

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

R.

Non-Statutory Option shall mean an option not intended to satisfy the requirements of Code Section 422.

S.

Notice of Exercise shall mean the notice of option exercise in the form prescribed by the Corporation.

T.

Option Shares shall mean the number of shares of Common Stock subject to the option as specified in the Grant Notice.

U.

Optionee shall mean the person to whom the option is granted as specified in the Grant Notice.

V.
Parent shall mean any corporation (other than the Corporation) in an unbroken chain of corporations ending with the Corporation, provided
each corporation in the unbroken chain (other than the Corporation) owns, at the time of the determination, stock possessing fifty percent (50%) or more of
the total combined voting power of all classes of stock in one of the other corporations in such chain.
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W.
Permanent Disability shall mean the inability of Optionee to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment which is expected to result in death or to be of continuous duration of twelve (12) months or more.
X.

Plan shall mean the Corporation’s Amended and Restated 2008 Incentive Compensation Plan.

Y.

Plan Administrator shall mean either the Board or a committee of the Board or individual authorized to act as administrator of the Plan.

Z.

Stock Exchange shall mean the American Stock Exchange, the Nasdaq Global or Global Select Market or the New York Stock Exchange.

AA.
Subsidiary shall mean any corporation (other than the Corporation) in an unbroken chain of corporations beginning with the Corporation,
provided each corporation (other than the last corporation) in the unbroken chain owns, at the time of the determination, stock possessing fifty percent
(50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such chain.
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