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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(e) Repricing of Designated Underwater Options

On March 7, 2024 (the “Effective Date”), the Organization, Leadership and Compensation Committee (the “Committee”) of the Board of Directors (the
“Board”) of C4 Therapeutics, Inc. (the “Company”) approved an option repricing, in accordance with the Company’s 2020 Stock Option and Incentive
Plan (the “2020 Plan”), which repricing was effected on the Effective Date. The repricing generally applied to options to purchase shares of the Company’s
common stock that: (i) were granted to employees under the Company’s 2020 Plan; and (ii) had an exercise price per share greater than $22.00 (the
“Eligible Options”). The repriced options include underwater Eligible Options held by certain of the Company's executive officers, namely, Kendra
Adams, the Company’s Chief Financial Officer, Scott Boyle, Ph.D., the Company’s Chief Business Officer, Stew Fisher, Ph.D., the Company’s Chief
Scientific Officer, Kelly Schick, the Company’s Chief People Officer, and Jolie Siegel, the Company’s Chief Legal Officer. Options held by Andrew
Hirsch, the Company’s President and Chief Executive Officer, as well as options held by the non-employee members of the Board are not eligible for the
repricing.

For employees who are members of the Company’s senior leadership team, the new exercise price for repriced options is $19.00 per share, which was
selected as it was the price per share of the Company’s initial public offering. For all other employees, the new exercise price for repriced options is $11.88,
the 52-week high trading price for the Company’s common stock on the Nasdaq Global Select Market as of the Effective Date. All Eligible Options have
been effectively repriced as of the Effective Date; however, the exercise price for repriced options will revert to the original price if, during the period from
the Effective Date through March 7, 2025 (the "Retention Period"), the option holder either: (i) is terminated by the Company for cause or resigns from
the Company, except by reason of death or disability; or (ii) elects to exercise the repriced options. The repriced options otherwise remain on their existing
terms and conditions as set forth in the 2020 Plan and applicable award agreements.

The Board reviewed and discussed the repricing and delegated authority to the Committee to finalize and approve the structure of the repricing. The
Committee then approved the repricing after multiple meetings, careful consideration of various alternatives, and a review of other applicable factors with
the input of the Committee’s independent compensation consultant. The Committee designed the repricing, with the original exercise price applicable
during the Retention Period, to provide added incentive to retain and motivate the holders of the Eligible Options to continue to work in the best interests of
the Company and its stockholders without incurring the stock dilution resulting from significant additional equity grants or significant additional cash
expenditures resulting from additional cash compensation. The original exercise price that serves as the threshold for options that qualify as Eligible
Options, which is $22.00 per share, was selected as it is more than two times the closing trading price of the Company’s common stock on the Nasdaq
Global Select Market on the Effective Date, and approximately 2.5 times the 30-day volume weighted average trading price of the Company’s common
stock as of the Effective Date.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

C4 Therapeutics, Inc.

Date: March 8, 2024 By: /s/ Jolie M. Siegel

Jolie M. Siegel
Chief Legal Officer


