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DISCOVERY LABORATORIES, INC. 
AMENDED AND RESTATED 2011 LONG-TERM INCENTIVE PLAN 

As amended and restated on ______________ 
 
SECTION 1.                         PURPOSE 
  
The purposes of this 2011 Long-Term Incentive Plan (the “Plan”) are to encourage selected Employees, Directors and Consultants of Discovery 
Laboratories, Inc. (together with any successor thereto, the “Company”) and its Subsidiaries to acquire a proprietary interest in the growth and 
performance of the Company, to generate an increased incentive to contribute to the Company’s future success and prosperity, thus enhancing the 
value of the Company for the benefit of its shareholders, and to enhance the ability of the Company and its Subsidiaries to attract and retain 
exceptionally qualified individuals upon whom, in large measure, the sustained progress, growth and profitability of the Company depend.  This 
Plan shall be effective on the Effective Date (as defined in Section 16 below). 
  
SECTION 2.                         DEFINITIONS 
  
As used in the Plan, the following terms shall have the meanings set forth below: 
  
   (a) “Award” shall mean any Option, Stock Appreciation Right, Restricted Stock, Restricted Stock Unit, Performance Award, Dividend 

Equivalent, Other Stock-Based Award, or cash granted under the Plan. 
  
   (b) “Award Agreement” shall mean any written agreement, contract, or other instrument or document, including an electronic 

communication, as may from time to time be designated by the Company as evidencing any Award granted under the Plan. 
  
   (c) “Board” shall mean the Board of Directors of the Company. 
  
   (d) “Cause”, with respect to any Employee or Consultant of the Company or a Subsidiary, shall have the meaning set forth in such 

person’s employment, consulting or other applicable agreement, or, in the absence of any such agreement or if such term is not 
defined in any such agreement, shall mean any one or more of the following, as determined by the Committee: 

  
   (i) willful misconduct or gross negligence in the performance of such person’s duties; 
  
   (ii) willful and continued failure or refusal to perform satisfactorily any duties reasonably requested in the course of such 

person’s employment by, or service to, the Company (other than a failure resulting from such person’s disability); or 
  
   (iii) fraudulent, dishonest or other improper conduct engaged in by such person that causes, or has the potential to cause, harm 

to the Company or any of its Subsidiaries, or its or their business or reputation, including, without limitation, such person’s 
violation of any policies of the Company applicable to such person, such person’s violation of laws, rules or regulations 
applicable to such person, criminal activity, habitual drunkenness or use of illegal drugs. 

  
   (e) “Change in Control” shall have the meaning, if any, set forth in a Participant’s employment, consulting or other applicable 

agreement, or, if such term is not defined in any such agreement, shall mean either a “Change in Control” as defined in subsection 
(e)(i) or a “409A Change in Control” as defined in subsection (e)(ii), as specified in the applicable Award Agreement.  If no 
definition is specified, the term shall mean a 409A Change in Control. 

     
   (i) A “Change in Control” shall mean the occurrence of any of the following events: 
  
   (A) the acquisition, directly or indirectly by any Person (other than the Company, any trustee or other fiduciary under an 

employee benefit plan of the Company, or a person that directly or indirectly controls, is controlled by, or is under common 
control with, the Company), of beneficial ownership (within the meaning of Rule 13d-3 of the 1934 Act) of securities 
possessing more than thirty-five percent (35%) of the total combined voting power of the Company’s outstanding 
securities; 

  
    (B) a change in the composition of the Board over a period of thirty-six (36) consecutive months or less such that a majority of 

the Board ceases to consist of Incumbent Members, which term means members of the Board on the first day of such 
period and any person becoming a member of the Board subsequent to such date whose election or nomination for election 
was approved by not less than two-thirds of the members of the Board who then comprised the Incumbent Directors; 

  
    (C) the Company combines with another company and is the surviving corporation but, immediately after the combination, the 

shareholders of the Company immediately prior to the combination hold, directly or indirectly, by reason of their being 
stockholders of the Company, fifty percent (50%) or less of the voting stock of the combined entity; or 

  
    (D) a liquidation of the Company, a sale of all or substantially all of the Company’s assets, or a merger, consolidation or 

similar transaction in which the Company is not the surviving entity or survives as a wholly-owned or majority-owned 
subsidiary of another entity. 

  
   (ii) “409A Change in Control” shall mean the occurrence of any of the following events: 
  
   (A) any Person (other than (1) the Company, or (2) any trustee or other fiduciary under an employee benefit plan of the 

Company), is or becomes the beneficial owner (as defined in Rule 13d-3 under the 1934 Act), directly or indirectly, of 
securities of the Grantee’s Employer (as defined below) by reason of having acquired such securities during the 12-month 
period ending on the date of the most recent acquisition (not including any securities acquired directly from the Company 
or its Affiliates) representing thirty percent (30%) or more of the total voting power of the Grantee’s Employer’s then 


