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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) Compensatory Arrangements of Certain Officers

Chief Executive Officer; President and Chief Operating Officer

29

On January 9, 2025, CG Oncology, Inc. (the “Company,” “us” and “our”) entered into an Amended and Restated Employment Agreement with each of
Arthur Kuan, the Company’s Chief Executive Officer, and Ambaw Bellete, the Company’s President and Chief Operating Officer (each such agreement, an
“Amended Employment Agreement”), which amended and restated Mr. Kuan’s and Mr. Bellete’s employment agreements, each dated as of December 13,
2023.

Messrs. Kuan and Bellete’s Amended Employment Agreements provide for severance benefits for certain terminations that arise during and outside of
a change in control period (as defined below). Upon a termination without cause outside of the period commencing upon a change in control and
continuing until 18 months after such change in control (such period, the change in control period), Messrs. Kuan and Bellete are entitled to (1) an amount
in cash equal to 1.5 times their annual base salary, payable in a lump sum, (2) payment or reimbursement of the COBRA premiums for Messrs. Kuan and
Bellete and their respective eligible dependents, or if COBRA is not available under our group health plan, a cash amount equal to such payments or
reimbursements, for a maximum period of up to 18 months from the date of their termination of employment, and (3) an amount in cash equal to their
target annual bonus, prorated for the portion of the year that elapsed prior to the date of their termination of employment, payable in a lump sum.
Additionally, upon a termination without cause occurring outside of the change in control period, Mr. Bellete is entitled to outplacement services for 18
months, up to a maximum cost of $20,000.

In addition, except with respect to Mr. Bellete’s option award of 432,311 shares granted on June 14, 2023 (the Bellete Initial Option), upon a
termination without cause outside of the change in control period, Messrs. Kuan and Bellete are entitled to accelerated vesting of the unvested portion of
company equity awards that would have vested during the 18 months following the date of their termination of employment had they continued in
employment during such period; provided, however, that any performance-based equity awards shall remain subject to attainment of the relevant
performance goals. With respect to the Bellete Initial Option, Mr. Bellete is entitled to the following: (1) if the termination without cause occurs after the
first anniversary of Mr. Bellete’s start date but prior to the second anniversary of his start date, accelerated vesting of the portion of the Bellete Initial
Option that would have vested during the 18 months following the date of such termination had he continued in employment during such period, and (2) if
such termination occurs after the second anniversary of Mr. Bellete’s start date, accelerated vesting of any unvested portion of the Bellete Initial Option.

Upon a termination without cause or a resignation for good reason within the change in control period, Messrs. Kuan and Bellete are entitled to (1) an
amount in cash equal to 2.0 times their annual base salary, payable in a lump sum, (2) payment or reimbursement of the COBRA premiums for Messrs.
Kuan and Bellete and their respective eligible dependents, or if COBRA is not available under our group health plan, a cash amount equal to such payments
or reimbursements, for a maximum period of up to 24 months from the date of their termination of employment, (3) an amount in cash equal to their target
annual bonus, payable in a lump sum, and (4) full accelerated vesting of all unvested company equity awards; provided, however, that any performance-
based equity awards shall remain subject to attainment of the relevant performance goals. In addition, upon a termination without cause or a resignation for
good reason within the change in control period, Mr. Bellete is entitled to outplacement services for 24 months, up to a maximum cost of $20,000.



Chief Medical Officer; Chief Financial Officer; and General Counsel and Chief Compliance Officer

On January 9, 2025, the Company entered into an Amended and Restated Employment Agreement with each of Vijay Kasturi, M.D., the Company’s
Chief Medical Officer, Corleen Roche, the Company’s Chief Financial Officer, and Joshua Patterson, the Company’s General Counsel and Chief
Compliance Officer (each such agreement, an “Amended Employment Agreement’), which amended and restated each of Dr. Kasturi’s, Ms. Roche’s, and
Mr. Patterson’s employment agreements, dated as of December 13, 2023, January 16, 2024, and May 13, 2024, respectively.

The Amended Employment Agreements provide for severance benefits for certain terminations that arise during and outside of a change in control
period. Upon a termination without cause outside of the change in control period, Dr. Kasturi, Ms. Roche, and Mr. Patterson are entitled to (1) an amount in
cash equal to their annual base salary, payable in a lump sum, (2) payment or reimbursement of their COBRA premiums for each such executive and their
respective eligible dependents, or if COBRA is not available under our group health plan, a cash amount equal to such payments or reimbursements, for a
maximum period of up to 12 months from the date of their termination of employment, (3) an amount in cash equal to their target annual bonus, prorated
for the portion of the year that elapsed prior to the date of their termination of employment, payable in a lump sum, and (4) accelerated vesting of the
unvested portion of company equity awards that would have vested during the 12 months following the date of their termination of employment had they
continued in their employment with the company during such period; provided, however, that any performance-based equity awards shall remain subject to
attainment of the relevant performance goals.

Upon a termination without cause or a resignation for good reason within the change in control period, Dr. Kasturi, Ms. Roche, and Mr. Patterson
would be entitled to (1) an amount in cash equal to 1.5 times their annual base salary, payable in a lump sum, (2) payment or reimbursement of their
COBRA premiums for each such executive and their respective eligible dependents, or if COBRA is not available under our group health plan, a cash
amount equal to such payments or reimbursements, for a maximum period of up to 18 months from the date of their termination of employment, (3) an
amount in cash equal to their target annual bonus, payable in a lump sum, and (4) full accelerated vesting of all unvested company equity awards; provided,
however, that any performance-based equity awards shall remain subject to attainment of the relevant performance goals.

The foregoing descriptions of the Amended Employment Agreements with Mr. Kuan, Mr. Bellete, Dr. Kasturi, Ms. Roche, and Mr. Patterson are each
qualified in their entirety by reference to the full text of the applicable agreement, which will be filed as exhibits to the Company’s 2024 Annual Report on
Form 10-K.
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hereunto duly authorized.
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Date:  January 10, 2025 By: /s/ Joshua Patterson
Name: Joshua Patterson
Title: General Counsel and Chief Compliance Officer







