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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.
 
As
reported in Item 5.07 below, on June 23, 2022, the stockholders of Daré Bioscience, Inc. (“Daré,” “we,”
“us,” or “our”) approved the Daré Bioscience,
Inc. 2022 Stock Incentive Plan (the “2022 Plan”)
and it became effective as of that date. Because the 2022 Plan became effective, no further awards will be
granted under our Amended
and Restated 2014 Stock Incentive Plan on or after June 23, 2022. Our board of directors approved the 2022 Plan on April 11,
2022, subject
 to and effective upon approval of the 2022 Plan by our stockholders. A brief description of the terms and conditions of the 2022 Plan
 is
included in the section entitled “Proposal 4 – To Approve the Daré Bioscience, Inc. 2022 Stock Incentive Plan”
of the definitive proxy statement for our
2022 annual meeting of stockholders filed with the U.S. Securities and Exchange Commission
 on April 29, 2022 (the “Proxy Statement”), which
description is incorporated herein by reference. A copy of the 2022 Plan
is filed as an exhibit to this report and incorporated by reference herein.
 
The
 forms of agreements for grants of stock options under the 2022 Plan approved by our board of directors are filed as exhibits to this
 report and
incorporated by reference herein.
 
Item
5.07 Submission
of Matters to a Vote of Security Holders.
 
On
June 23, 2022, we convened our annual meeting of stockholders (the “Annual Meeting”). Six proposals were submitted to our
stockholders for a vote at
the Annual Meeting. The proposals are described in detail in the Proxy Statement. The Annual Meeting was adjourned
to July 14, 2022 solely with respect
to Proposal 5 to provide additional time for stockholders to consider and vote on Proposal 5 and
for us to solicit additional proxies in favor of the proposal.
The Annual Meeting will reconvene with respect to Proposal 5 at 9:00 a.m.
 Pacific Time on July 14, 2022. The reconvened Annual Meeting will be
conducted in the same virtual format described in the Proxy Statement.
Only stockholders of record on April 26, 2022, the record date for the Annual
Meeting, or their legal proxy holders, are entitled and
requested to vote. Stockholders who have already voted do not need to recast their votes. Proxies
previously submitted will be voted
 in the manner specified in respect of Proposal 5 at the reconvened Annual Meeting unless properly revoked in
accordance with the procedures
described in the Proxy Statement.
 
As
described in the Proxy Statement, Proposal 5 is a proposal to approve an amendment to our restated certificate of incorporation, as amended,
to increase
the number of authorized shares of our common stock from 120,000,000 to 240,000,000. Approval of Proposal 5 requires that
a majority of the outstanding
shares of our common stock as of April 26, 2022 vote “FOR” the proposal. As of the partial
adjournment of Annual Meeting, approximately 49.2% of the
shares eligible to vote had voted “FOR” Proposal 5.
 
Below
is a brief description of, and the final results of the votes for, Proposals 1, 2, 3, 4 and 6:

 
Proposal
1: Each of the Class II nominees for our board of directors identified below was elected to serve for a three-year term to expire
at our 2025
annual meeting of stockholders and until their successors are duly elected and qualified by the votes set forth below.
 

Nominee   Votes
For   Votes
Withheld   Broker
Non-Votes
William
H. Rastetter   32,657,194   1,944,501   18,700,798
Gregory
W. Matz   32,937,327   1,664,368   18,700,798
Robin
J. Steele   32,972,283   1,629,412   18,700,798

 
Proposal
2: Our stockholders ratified the appointment of Mayer Hoffman McCann P.C.as our independent registered public accounting firm for
the
fiscal year ending December 31, 2022 by the votes set forth below.
 

Votes
For   Votes
Against   Abstentions   Broker
Non-Votes
52,178,384   575,249   548,860   —

 
 



 
 

Proposal
3: Our stockholders approved, on an advisory basis, the compensation of our named executive officers as disclosed in the Proxy Statement
by the votes set forth below.
 

Votes
For   Votes
Against   Abstentions   Broker
Non-Votes
25,461,911   8,439,916   699,868   18,700,798

 
Proposal
4: Our stockholders approved the 2022 Plan by the votes set forth below.
 

Votes
For   Votes
Against   Abstentions   Broker
Non-Votes
24,655,265   8,954,861   991,569   18,700,798

 
Proposal
6: Our stockholders approved the adjournment of the Annual Meeting, if necessary or advisable, to solicit additional proxies in favor
of
Proposal 5 if there were not sufficient votes to approve Proposal 5, by the votes set forth below.
 

Votes
For   Votes
Against   Abstentions   Broker
Non-Votes
38,333,963   14,320,915   647,615   —

 
Item
7.01 Regulation
FD Disclosure.
 
On
June 24, 2022, we issued a press release announcing results and partial adjournment of the Annual Meeting and that the meeting would
be reconvened
at 9:00 a.m. on July 14, 2022 solely with respect to Proposal 5. A copy of the press release is furnished as Exhibit 99.1
to this report.
 
The
information under this Item 7.01 and in Exhibit 99.1 is being furnished and is not being filed for purposes of Section 18 of the Securities
and Exchange
Act of 1934 and is not to be incorporated by reference into any filing of the registrant under the Securities Act of 1933
or the Securities Exchange Act of
1934, whether made before or after the date hereof, regardless of any general incorporation language
in any such filing, except as shall be expressly set
forth by specific reference in such a filing.
 
Item
9.01 Financial
Statements and Exhibits.
 
(d)
Exhibits
 
Exhibit
No.   Description
10.1(a)   Daré Bioscience, Inc. 2022 Stock Incentive Plan
10.1(b)   Form of Incentive Stock Option Agreement for grants under the Daré Bioscience, Inc. 2022 Stock Incentive Plan
10.1(c)   Form of Nonstatutory Stock Option Agreement for grants under the Daré Bioscience, Inc. 2022 Stock Incentive Plan
99.1   Press release issued on June 24, 2022
104   Cover
Page Interactive Data File (embedded within the Inline XBRL document)
 
 



 
 

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
hereunto duly authorized.
 
  DARÉ
BIOSCIENCE, INC.
   
Dated:
June 24, 2022 By: /s/
Sabrina Martucci Johnson
  Name: Sabrina
Martucci Johnson
  Title: President
and Chief Executive Officer
 
 

 



 
Exhibit
10.1(a)

 
DARÉ
BIOSCIENCE, INC.

2022
STOCK INCENTIVE PLAN
 

Adopted
by the Board of Directors: April 11, 2022
Approved
by the Shareholders: June 23, 2022

 
1. Purpose

 
The
purpose of this 2022 Stock Incentive Plan (the “Plan”) of Daré Bioscience, Inc., a Delaware corporation
(the “Company”), is to advance the

interests of the Company’s stockholders by enhancing the Company’s
ability to attract, retain and motivate persons who are expected to make important
contributions to the Company and by providing such
persons with equity ownership opportunities and performance-based incentives that are intended to
better align the interests of such
persons with those of the Company’s stockholders. Except where the context otherwise requires, the term “Company”
shall
include any of the Company’s present or future parent or subsidiary corporations as defined in Sections 424(e) or (f) of
the Internal Revenue Code of 1986,
as amended, and any regulations thereunder (the “Code”) and any other business
venture (including, without limitation, joint venture or limited liability
company) in which the Company has a controlling interest,
as determined by the Board of Directors of the Company (the “Board”).

 
2. Eligibility

 
All
of the Company’s employees, officers and directors, as well as consultants and advisors to the Company (as the terms consultants
and advisors

are defined and interpreted for purposes of Form S-8 under the Securities Act of 1933, as amended (the “Securities
Act”), or any successor form) are
eligible to be granted Awards under the Plan. Each person who is granted an Award under
the Plan is deemed a “Participant.” “Award” means Options (as
defined in Section
5), SARs (as defined in Section 6), Restricted Stock (as defined in Section 7), Restricted Stock Units (as defined in Section 7) and
Other
Stock-Based Awards (as defined in Section 8).

 
3. Administration and Delegation

 
(a)
Administration by Board of Directors. The Plan will be administered by the Board. The Board shall have authority to grant Awards
and to

adopt, amend and repeal such administrative rules, guidelines and practices relating to the Plan as it shall deem advisable. The
Board may construe and
interpret the terms of the Plan and any Award agreements entered into under the Plan. The Board may correct any
defect, supply any omission or reconcile
any inconsistency in the Plan or any Award in the manner and to the extent it shall deem expedient
 and it shall be the sole and final judge of such
expediency. All decisions by the Board shall be made in the Board’s sole discretion
and shall be final and binding on all persons having or claiming any
interest in the Plan or in any Award.

 
(b)
Appointment of Committees. To the extent permitted by applicable law, the Board may delegate any or all of its powers under the
Plan to

one or more committees or subcommittees of the Board (each, a “Committee”). All references in the Plan
 to the “Board” shall mean the Board or a
Committee of the Board or the officers referred to in Section 3(c)
to the extent that the Board’s powers or authority under the Plan have been delegated to
such Committee or officers.
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(c)
Delegation to Officers. To the extent permitted by applicable law, the Board may delegate to one or more officers of the Company
 the
power to grant Options and other Awards that constitute rights under Delaware law (subject to any limitations under the Plan) to
employees or officers of
the Company and to exercise such other powers under the Plan as the Board may determine, provided that
the Board shall fix the terms of such Awards to
be granted by such officers (including the exercise price of such Awards, which may include
a formula by which the exercise price will be determined) and
the maximum number of shares subject to such Awards that the officers may
grant; provided further, however, that no officer shall be authorized to grant
such Awards to any “executive officer”
of the Company (as defined by Rule 3b-7 under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”))
or to any “officer” of the Company (as defined by Rule 16a-1 under the Exchange Act). The Board may not delegate authority
under this Section
3(c) to grant Restricted Stock, unless Delaware law then permits such delegation.

 
4. Stock Available for Awards

 
(a)
Number of Shares; Share Counting.
 

(1)
Authorized Number of Shares. Subject to adjustment under Section 9, Awards may be made under the Plan (any or all of which
Awards
may be in the form of Incentive Stock Options, as defined in Section 5(b)) for up to such number of shares of common stock, $0.0001 par
value per
share, of the Company (the “Common Stock”) as is equal to the sum of:

 
(A)
9,400,000 shares of Common Stock; plus
 
(B)
 such additional number of shares of Common Stock equal to the number of shares of Common Stock subject to awards

granted under either
 the Company’s Amended and Restated 2014 Stock Incentive Plan (“Prior Plan”) or the Company’s 2007
 Stock Incentive Plan
(collectively, “Prior Plan Awards”) that on or after the Effective Date expire, terminate
or are otherwise surrendered, canceled, forfeited or repurchased by
the Company at their original issuance price pursuant to a contractual
repurchase right (subject, however, in the case of Incentive Stock Options to any
limitations of the Code); plus

 
(C)
the number of unissued shares of Common Stock that were available for issuance under the Prior Plan as of the end of the day

on the date
before the Effective Date; provided, that the aggregate number of shares that may be subject to Awards pursuant to this paragraph (C)
and
paragraph (B), above, shall not exceed 6,919,457.

 
Shares
issued under the Plan may consist in whole or in part of authorized but unissued shares or treasury shares.
 

(2)
Share Counting. For purposes of counting the number of shares available for the grant of Awards under the Plan:
 

(A)
 all shares of Common Stock covered by SARs shall be counted against the number of shares available for the grant of
Awards under the
Plan; provided, however, that (i) SARs that may be settled only in cash shall not be so counted and (ii) if the Company grants
an SAR in
tandem with an Option for the same number of shares of Common Stock and provides that only one such Award may be exercised
(a “Tandem SAR”), only
the shares covered by the Option, and not the shares covered by the Tandem SAR, shall
be so counted, and the expiration of one in connection with the
other’s exercise will not restore shares to the Plan;
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(B)
if any Award (i) expires or is terminated, surrendered or canceled without having been fully exercised or is forfeited in whole

or in
part (including as the result of shares of Common Stock subject to such Award being repurchased by the Company at the original issuance
price
pursuant to a contractual repurchase right) or (ii) results in any Common Stock not being issued (including as a result of an SAR
that was settleable either
in cash or in stock actually being settled in cash), the unused Common Stock covered by such Award shall again
be available for the grant of Awards;
provided, however, that (1) in the case of Incentive Stock Options, the foregoing shall
be subject to any limitations under the Code, (2) in the case of the
exercise of an SAR, the number of shares counted against the shares
 available under the Plan shall be the full number of shares subject to the SAR
multiplied by the percentage of the SAR actually exercised,
regardless of the number of shares actually used to settle such SAR upon exercise and (3) the
shares covered by a Tandem SAR shall not
again become available for grant upon the expiration or termination of such Tandem SAR; and

 
(C)
shares of Common Stock delivered (either by actual delivery, attestation, or net exercise) to the Company by a Participant to

(i) purchase
shares of Common Stock upon the exercise of an Award or (ii) satisfy tax withholding obligations (including shares retained from the
Award
creating the tax obligation) shall not be added back to the number of shares available for the future grant of Awards.

 
(3)
Grants to Non-Employee Directors. In no event shall Awards to be granted to any non-employee director under the Plan in any

calendar
year exceed an aggregate grant date fair value of $500,000 except that the foregoing limitation shall not apply to awards granted (i)
pursuant to an
election by a non-employee director to receive the award in lieu of cash for all or a portion of cash fees to be received
for service on the Board or any
Committee or (ii) in connection with a non-employee director initially joining the Board.

 
(b)
Substitute Awards. In connection with a merger or consolidation of an entity with the Company or the acquisition by the Company
 of

property or stock of an entity, the Board may grant Awards in substitution for any options or other stock or stock-based awards granted
by such entity or an
affiliate thereof. Substitute Awards may be granted on such terms as the Board deems appropriate in the circumstances,
notwithstanding any limitations on
Awards contained in the Plan. Substitute Awards shall not count against the overall share limit set
forth in Section 4(a)(1), except as may be required by
reason of Section 422 and related provisions of the Code.

 
5. Stock Options

 
(a)
General. The Board may grant options to purchase Common Stock (each, an “Option”) and determine the
number of shares of Common

Stock to be covered by each Option, the exercise price of each Option and the conditions and limitations applicable
 to the exercise of each Option,
including conditions relating to applicable federal or state securities laws, as it considers necessary
or advisable.
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(b)
Incentive Stock Options. An Option that the Board intends to be an “incentive stock option” as defined in Section
422 of the Code (an
“Incentive Stock Option”) shall only be granted to employees of Daré Bioscience,
Inc., any of Daré Bioscience, Inc.’s present or future parent or subsidiary
corporations as defined in Sections 424(e) or
(f) of the Code, and any other entities the employees of which are eligible to receive Incentive Stock Options
under the Code, and shall
be subject to and shall be construed consistently with the requirements of Section 422 of the Code. An Option that is not intended
to
be an Incentive Stock Option shall be designated a “Nonstatutory Stock Option.” The Company shall have no liability
 to a Participant, or any other
party, if an Option (or any part thereof) that is intended to be an Incentive Stock Option is not an Incentive
Stock Option or if the Company converts an
Incentive Stock Option to a Nonstatutory Stock Option.

 
(c)
 Exercise Price. The Board shall establish the exercise price of each Option and specify the exercise price in the applicable Option

agreement. The exercise price shall be not less than 100% of the fair market value per share of Common Stock as determined by (or in
a manner approved
by) the Board (“Fair Market Value”) on the date the Option is granted; provided that
if the Board approves the grant of an Option with an exercise price to
be determined on a future date, the exercise price shall be not
less than 100% of the Fair Market Value on such future date. If an Incentive Stock Option is
granted to an individual who owns more than
10% of the combined voting power of all classes of our capital stock, the exercise price may not be less than
110% of the Fair Market
Value of our Common Stock on the date of grant, and the term of the option may not be longer than five years.

 
(d)
Duration of Options. Each Option shall be exercisable at such times and subject to such terms and conditions as the Board may
specify in

the applicable option agreement; provided, however, that no Option will be granted with a term in excess of 10 years.
 
(e)
Exercise of Options. Options may be exercised by delivery to the Company of a notice of exercise in a form (which may be electronic)

approved by the Company, together with payment in full (in the manner specified in Section 5(f)) of the exercise price for the number
of shares for which
the Option is exercised. Shares of Common Stock subject to the Option will be delivered by the Company as soon as
practicable following exercise.

 
(f)
Payment Upon Exercise. Common Stock purchased upon the exercise of an Option granted under the Plan shall be paid for as follows:
 

(1)
in cash or by check, payable to the order of the Company;
 
(2)
except as may otherwise be provided in the applicable Option agreement or approved by the Board, in its sole discretion, by (i)

delivery
of an irrevocable and unconditional undertaking by a creditworthy broker to deliver promptly to the Company sufficient funds to pay the
exercise
price and any required tax withholding or (ii) delivery by the Participant to the Company of a copy of irrevocable and unconditional
 instructions to a
creditworthy broker to deliver promptly to the Company cash or a check sufficient to pay the exercise price and any
required tax withholding;

 
(3)
to the extent provided for in the applicable Option agreement or approved by the Board, in its sole discretion, by delivery (either by

actual delivery or attestation) of shares of Common Stock owned by the Participant valued at their Fair Market Value, provided (i) such
method of payment
is then permitted under applicable law, (ii) such Common Stock, if acquired directly from the Company, was owned by
the Participant for such minimum
period of time, if any, as may be established by the Board in its discretion and (iii) such Common Stock
 is not subject to any repurchase, forfeiture,
unfulfilled vesting or other similar requirements;
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(4)
to the extent provided for in the applicable Nonstatutory Stock Option agreement or approved by the Board in its sole discretion, by
delivery of a notice of “net exercise” to the Company, as a result of which the Participant would receive (i) the number
of shares underlying the portion of
the Option being exercised, less (ii) such number of shares as is equal to (A) the aggregate exercise
price for the portion of the Option being exercised
divided by (B) the Fair Market Value on the date of exercise;

 
(5)
to the extent permitted by applicable law and provided for in the applicable Option agreement or approved by the Board, in its sole

discretion,
by payment of such other lawful consideration as the Board may determine (such as a loan from the Company); or
 
(6)
by any combination of the above permitted forms of payment.
 

(g)
Limitation on Repricing. Unless such action is approved by the Company’s stockholders, the Company may not (except as provided
for
under Section 9): (1) amend any outstanding Option granted under the Plan to provide an exercise price per share that is lower than
 the then-current
exercise price per share of such outstanding Option, (2) cancel any outstanding option (whether or not granted under
the Plan) and grant in substitution
therefor new Awards under the Plan (other than Awards granted pursuant to Section 4(b)) covering
the same or a different number of shares of Common
Stock and having an exercise price per share lower than the then-current exercise
price per share of the cancelled option, (3) cancel in exchange for a cash
payment any outstanding Option with an exercise price per
share above the then-current Fair Market Value, or (4) take any other action under the Plan that
constitutes a “repricing”
within the meaning of the rules of the Nasdaq Stock Market (“Nasdaq”).

 
6. Stock Appreciation Rights

 
(a)
General. The Board may grant Awards consisting of stock appreciation rights (“SARs”) entitling the holder,
upon exercise, to receive an

amount of Common Stock or cash or a combination thereof (such form to be determined by the Board) determined
by reference to appreciation, from and
after the date of grant, in the Fair Market Value of a share of Common Stock over the measurement
price established pursuant to Section 6(b). The date as
of which such appreciation is determined shall be the exercise date.

 
(b)
Measurement Price. The Board shall establish the measurement price of each SAR and specify it in the applicable SAR agreement.
The

measurement price shall not be less than 100% of the Fair Market Value on the date the SAR is granted; provided that if the
Board approves the grant of an
SAR effective as of a future date, the measurement price shall be not less than 100% of the Fair Market
Value on such future date.

 
(c)
Duration of SARs. Each SAR shall be exercisable at such times and subject to such terms and conditions as the Board may specify
in the

applicable SAR agreement; provided, however, that no SAR will be granted with a term in excess of 10 years.
 
(d)
 Exercise of SARs. SARs may be exercised by delivery to the Company of a notice of exercise in a form (which may be electronic)

approved by the Company, together with any other documents required by the Board.
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(e)
Limitation on Repricing. Unless such action is approved by the Company’s stockholders, the Company may not (except as provided
for
under Section 9): (1) amend any outstanding SAR granted under the Plan to provide a measurement price per share that is lower than
 the then-current
measurement price per share of such outstanding SAR, (2) cancel any outstanding SAR (whether or not granted under the
Plan) and grant in substitution
therefor new Awards under the Plan (other than Awards granted pursuant to Section 4(b)) covering the
same or a different number of shares of Common
Stock and having an exercise or measurement price per share lower than the then-current
measurement price per share of the cancelled SAR, (3) cancel in
exchange for a cash payment any outstanding SAR with a measurement price
per share above the then-current Fair Market Value, or (4) take any other
action under the Plan that constitutes a “repricing”
within the meaning of the rules of Nasdaq.

 
7. Restricted Stock; Restricted Stock Units

 
(a)
General. The Board may grant Awards entitling recipients to acquire shares of Common Stock (“Restricted Stock”),
subject to the right of

the Company to repurchase all or part of such shares at their issue price or other stated or formula price (or
to require forfeiture of such shares if issued at
no cost) from the recipient in the event that conditions specified by the Board in
the applicable Award are not satisfied prior to the end of the applicable
restriction period or periods established by the Board for
 such Award. The Board may also grant Awards entitling the recipient to receive shares of
Common Stock or cash to be delivered at the
 time such Award vests (“Restricted Stock Units”) (Restricted Stock and Restricted Stock Units are each
referred
to herein as a “Restricted Stock Award”).

 
(b)
Terms and Conditions for All Restricted Stock Awards. The Board shall determine the terms and conditions of a Restricted Stock
Award,

including the conditions for vesting and repurchase (or forfeiture) and the issue price, if any.
 
(c)
Additional Provisions Relating to Restricted Stock.
 

(1)
Dividends. Unless otherwise provided in the applicable Award agreement, any dividends (whether paid in cash, stock or property)
declared and paid by the Company with respect to shares of Restricted Stock (“Accrued Dividends”) shall be
paid to the Participant only if and when such
shares become free from the restrictions on transferability and forfeitability that apply
to such shares. Each payment of Accrued Dividends will be made no
later than the end of the calendar year in which the dividends are
paid to stockholders of that class of stock or, if later, the 15th day of the third month
following the lapsing of the restrictions on
transferability and the forfeitability provisions applicable to the underlying shares of Restricted Stock.

 
(2)
Stock Certificates. The Company may require that any stock certificates issued in respect of shares of Restricted Stock, as well
as

dividends or distributions paid on such Restricted Stock, shall be deposited in escrow by the Participant, together with a stock power
endorsed in blank,
with the Company (or its designee). At the expiration of the applicable restriction periods, the Company (or such
designee) shall deliver the certificates no
longer subject to such restrictions to the Participant or if the Participant has died, to
his or her Designated Beneficiary. “Designated Beneficiary” means (i)
the beneficiary designated, in a manner
determined by the Board, by a Participant to receive amounts due or exercise rights of the Participant in the event of
the Participant’s
death or (ii) in the absence of an effective designation by a Participant, the Participant’s estate.
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(d)
Additional Provisions Relating to Restricted Stock Units.
 

(1)
Settlement. Upon the vesting of and/or lapsing of any other restrictions (i.e., settlement) with respect to each Restricted Stock
Unit,
the Participant shall be entitled to receive from the Company such number of shares of Common Stock or (if so provided in the applicable
 Award
agreement) an amount of cash equal to the Fair Market Value of such number of shares of Common Stock as set forth in the applicable
Award agreement.
The Board may, in its discretion, provide that settlement of Restricted Stock Units shall be deferred, on a mandatory
 basis or at the election of the
Participant in a manner that complies with Section 409A of the Code.

 
(2)
Voting Rights. A Participant shall have no voting rights with respect to any Restricted Stock Units.
 
(3)
 Dividend Equivalents. The Award agreement for Restricted Stock Units may provide Participants with the right to receive an

amount
 equal to any dividends or other distributions declared and paid on an equal number of outstanding shares of Common Stock (“Dividend
Equivalents”). Dividend Equivalents may be paid currently or credited to an account for the Participant, may be settled
in cash and/or shares of Common
Stock and may be subject to the same restrictions on transfer and forfeitability as the Restricted Stock
Units with respect to which paid, in each case to the
extent provided in the Award agreement.

 
8. Other Stock-Based Awards

 
(a)
General. Other Awards of shares of Common Stock, and other Awards that are valued in whole or in part by reference to, or are
otherwise

based on, shares of Common Stock or other property, may be granted hereunder to Participants (“Other Stock-Based-Awards”).
Such Other Stock-Based
Awards shall also be available as a form of payment in the settlement of other Awards granted under the Plan or
as payment in lieu of compensation to
which a Participant is otherwise entitled. Other Stock-Based Awards may be paid in shares of Common
Stock or cash, as the Board shall determine.

 
(b)
Terms and Conditions. Subject to the provisions of the Plan, the Board shall determine the terms and conditions of each Other
Stock-Based

Award, including any purchase price applicable thereto.
 

9. Adjustments for Changes in Common Stock and Certain Other Events
 
(a)
 Changes in Capitalization. In the event of any stock split, reverse stock split, stock dividend, recapitalization, combination
 of shares,

reclassification of shares, spin-off or other similar change in capitalization or event, or any dividend or distribution to
holders of Common Stock other than
an ordinary cash dividend, (i) the number and class of securities available under the Plan, (ii) the
share counting rules set forth in Section 4(a), (iii) the
number and class of securities and exercise price per share of each outstanding
Option, (iv) the share and per-share provisions and the measurement price
of each outstanding SAR, (v) the number of shares subject to
and the repurchase price per share subject to each outstanding Restricted Stock Award and
(vi) the share and per-share-related provisions
and the purchase price, if any, of each outstanding Other Stock-Based Award, shall be equitably adjusted by
the Company (or substituted
Awards may be made, if applicable) in the manner determined by the Board. Without limiting the generality of the foregoing,
in the event
the Company effects a split of the Common Stock by means of a stock dividend and the exercise price of and the number of shares subject
to
an outstanding Option are adjusted as of the date of the distribution of the dividend (rather than as of the record date for such
dividend), then an optionee
who exercises an Option between the record date and the distribution date for such stock dividend shall be
entitled to receive, on the distribution date, the
stock dividend with respect to the shares of Common Stock acquired upon such Option
 exercise, notwithstanding the fact that such shares were not
outstanding as of the close of business on the record date for such stock
dividend.
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(b)
Reorganization Events.
 

(1)
Definition. A “Reorganization Event” shall mean: (a) any merger or consolidation of the Company with
or into another entity as a
result of which all of the Common Stock of the Company is converted into or exchanged for the right to receive
cash, securities or other property or is
cancelled, (b) any transfer or disposition of all of the Common Stock of the Company for cash,
securities or other property pursuant to a share exchange or
other transaction or (c) any liquidation or dissolution of the Company.

 
(2)
Consequences of a Reorganization Event on Awards Other than Restricted Stock.
 

(A)
In connection with a Reorganization Event, the Board may take any one or more of the following actions as to all or any (or
any portion
of) outstanding Awards other than Restricted Stock on such terms as the Board determines (except to the extent specifically provided
otherwise
in an applicable Award agreement or another agreement between the Company and the Participant): (i) provide that such Awards
 shall be assumed, or
substantially equivalent Awards shall be substituted, by the acquiring or succeeding corporation (or an affiliate
 thereof), (ii) upon written notice to a
Participant, provide that all of the Participant’s unvested and/or unexercised Awards will
 terminate immediately prior to the consummation of such
Reorganization Event unless exercised by the Participant (to the extent then
exercisable) within a specified period following the date of such notice, (iii)
provide that outstanding Awards shall become exercisable,
realizable, or deliverable, or restrictions applicable to an Award shall lapse, in whole or in part
prior to or upon such Reorganization
Event, (iv) in the event of a Reorganization Event under the terms of which holders of Common Stock will receive
upon consummation thereof
a cash payment for each share surrendered in the Reorganization Event (the “Acquisition Price”), make or provide
for a cash
payment to Participants with respect to each Award held by a Participant equal to (A) the number of shares of Common Stock
subject to the vested portion
of the Award (after giving effect to any acceleration of vesting that occurs upon or immediately prior
to such Reorganization Event) multiplied by (B) the
excess, if any, of (I) the Acquisition Price over (II) the exercise, measurement
or purchase price of such Award and any applicable tax withholdings, in
exchange for the termination of such Award, (v) provide that,
in connection with a liquidation or dissolution of the Company, Awards shall convert into the
right to receive liquidation proceeds (if
applicable, net of the exercise, measurement or purchase price thereof and any applicable tax withholdings) and (vi)
any combination
of the foregoing. In taking any of the actions permitted under this Section 9(b)(2), the Board shall not be obligated by the Plan to
treat all
Awards, all Awards held by a Participant, or all Awards of the same type, identically.

 
(B)
Notwithstanding the terms of Section 9(b)(2)(A), in the case of outstanding Restricted Stock Units that are subject to Section

409A of
the Code: (i) if the applicable Restricted Stock Unit agreement provides that the Restricted Stock Units shall be settled upon a “change
in control
event” within the meaning of Treasury Regulation Section 1.409A-3(i)(5)(i), and the Reorganization Event constitutes
such a “change in control event”,
then no assumption or substitution shall be permitted pursuant to Section 9(b)(2)(A)(i)
and the Restricted Stock Units shall instead be settled in accordance
with the terms of the applicable Restricted Stock Unit agreement;
and (ii) the Board may only undertake the actions set forth in clauses (iii), (iv) or (v) of
Section 9(b)(2)(A) if the Reorganization
Event constitutes a “change in control event” as defined under Treasury Regulation Section 1.409A-3(i)(5)(i) and
such action
is permitted or required by Section 409A of the Code; if the Reorganization Event is not a “change in control event” as so
defined or such
action is not permitted or required by Section 409A of the Code, and the acquiring or succeeding corporation does not
assume or substitute the Restricted
Stock Units pursuant to clause (i) of Section 9(b)(2)(A), then the unvested Restricted Stock Units
shall terminate immediately prior to the consummation of
the Reorganization Event without any payment in exchange therefor.
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(C)
 For purposes of Section 9(b)(2)(A)(i), an Award (other than Restricted Stock) shall be considered assumed if, following

consummation
of the Reorganization Event, such Award confers the right to purchase or receive pursuant to the terms of such Award, for each share
of
Common Stock subject to the Award immediately prior to the consummation of the Reorganization Event, the consideration (whether cash,
securities or
other property) received as a result of the Reorganization Event by holders of Common Stock for each share of Common Stock
held immediately prior to
the consummation of the Reorganization Event (and if holders were offered a choice of consideration, the type
of consideration chosen by the holders of a
majority of the outstanding shares of Common Stock); provided, however, that if the
consideration received as a result of the Reorganization Event is not
solely common stock of the acquiring or succeeding corporation
(or an affiliate thereof), the Company may, with the consent of the acquiring or succeeding
corporation, provide for the consideration
 to be received upon the exercise or settlement of the Award to consist solely of such number of shares of
common stock of the acquiring
or succeeding corporation (or an affiliate thereof) that the Board determined to be equivalent in value (as of the date of such
determination
or another date specified by the Board) to the per share consideration received by holders of outstanding shares of Common Stock as a
result
of the Reorganization Event.

 
(3)
 Consequences of a Reorganization Event on Restricted Stock. Upon the occurrence of a Reorganization Event other than a

liquidation
or dissolution of the Company, the repurchase and other rights of the Company with respect to outstanding Restricted Stock shall inure
to the
benefit of the Company’s successor and shall, unless the Board determines otherwise, apply to the cash, securities or other
property which the Common
Stock was converted into or exchanged for pursuant to such Reorganization Event in the same manner and to the
 same extent as they applied to such
Restricted Stock; provided, however, that the Board may provide for termination or
 deemed satisfaction of such repurchase or other rights under the
instrument evidencing any Restricted Stock or any other agreement between
a Participant and the Company, either initially or by amendment. Upon the
occurrence of a Reorganization Event involving the liquidation
or dissolution of the Company, except to the extent specifically provided to the contrary in
the instrument evidencing any Restricted
 Stock or any other agreement between a Participant and the Company, all restrictions and conditions on all
Restricted Stock then outstanding
shall automatically be deemed terminated or satisfied.

 
10. General Provisions Applicable to Awards

 
(a)
Transferability of Awards. Awards shall not be sold, assigned, transferred, pledged or otherwise encumbered by the person to whom
they

are granted, either voluntarily or by operation of law, except by will or the laws of descent and distribution or, other than in
the case of an Incentive Stock
Option, pursuant to a qualified domestic relations order, and, during the life of the Participant, shall
 be exercisable only by the Participant; provided,
however, that the Board may permit or provide in an Award for the gratuitous
transfer of the Award by the Participant to or for the benefit of any immediate
family member, family trust or other entity established
for the benefit of the Participant and/or an immediate family member thereof if the Company would
be eligible to use a Form S-8 under
 the Securities Act for the registration of the sale of the Common Stock subject to such Award to such proposed
transferee; provided
further, that the Company shall not be required to recognize any such permitted transfer until such time as such permitted transferee
shall, as a condition to such transfer, deliver to the Company a written instrument in form and substance satisfactory to the Company
confirming that such
transferee shall be bound by all of the terms and conditions of the Award. References to a Participant, to the extent
relevant in the context, shall include
references to authorized transferees. For the avoidance of doubt, nothing contained in this Section
 10(a) shall be deemed to restrict a transfer to the
Company.
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(b)
Documentation. Each Award shall be evidenced in such form (written, electronic or otherwise) as the Board shall determine. Each
Award
may contain terms and conditions in addition to those set forth in the Plan.

 
(c)
Board Discretion. Except as otherwise provided by the Plan, each Award may be made alone or in addition or in relation to any
 other

Award. The terms of each Award need not be identical, and the Board need not treat Participants uniformly.
 
(d)
 Termination of Status. The Board shall determine the effect on an Award of the disability, death, termination or other cessation
 of

employment, authorized leave of absence or other change in the employment or other status of a Participant and the extent to which,
and the period during
which, the Participant, or the Participant’s legal representative, conservator, guardian or Designated Beneficiary,
may exercise rights under the Award.

 
(e)
 Withholding. The Participant must satisfy all applicable federal, state, and local or other income and employment tax withholding

obligations before the Company will deliver stock certificates or otherwise recognize ownership of Common Stock under an Award. The Company
may
decide to satisfy the withholding obligations through additional withholding on salary or wages. If the Company elects not to or
cannot withhold from other
compensation, the Participant must pay the Company the full amount, if any, required for withholding or have
a broker tender to the Company cash equal to
the withholding obligations. Payment of withholding obligations is due before the Company
will issue any shares on exercise, vesting or release from
forfeiture of an Award or at the same time as payment of the exercise or purchase
price, unless the Company determines otherwise. If provided for in an
Award or approved by the Board in its sole discretion, a Participant
may satisfy such tax obligations in whole or in part by delivery (either by actual
delivery or attestation) of shares of Common Stock,
including shares retained from the Award creating the tax obligation, valued at their Fair Market Value;
provided, however, except
 as otherwise provided by the Board, that the total tax withholding where stock is being used to satisfy such tax obligations
cannot exceed
the maximum statutory withholding rates that are applicable to such supplemental taxable income. Shares used to satisfy tax withholding
requirements cannot be subject to any repurchase, forfeiture, unfulfilled vesting or other similar requirements.

 
(f)
Amendment of Award. Except as otherwise provided in Sections 5(g) and 6(e) with respect to repricings and Section 11(d) with respect
to

actions requiring stockholder approval, the Board may amend, modify or terminate any outstanding Award, including but not limited
 to, substituting
therefor another Award of the same or a different type, changing the date of exercise or realization, and converting
 an Incentive Stock Option to a
Nonstatutory Stock Option. The Participant’s consent to such action shall be required unless (i)
the Board determines that the action, taking into account
any related action, does not materially and adversely affect the Participant’s
rights under the Plan or (ii) the change is permitted under Section 9.
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(g)
Conditions on Delivery of Stock. The Company will not be obligated to deliver any shares of Common Stock pursuant to the Plan
or to
remove restrictions from shares previously issued or delivered under the Plan until (i) all conditions of the Award have been met
 or removed to the
satisfaction of the Company, (ii) in the opinion of the Company’s counsel, all other legal matters in connection
with the issuance and delivery of such
shares have been satisfied, including any applicable securities laws and regulations and any applicable
 stock exchange or stock market rules and
regulations, and (iii) the Participant has executed and delivered to the Company such representations
 or agreements as the Company may consider
appropriate to satisfy the requirements of any applicable laws, rules or regulations.

 
(h)
Acceleration. The Board may at any time provide that any Award shall become immediately exercisable in whole or in part, free
of some or

all restrictions or conditions, or otherwise realizable in whole or in part, as the case may be.
 
(i)
Minimum Vesting. Notwithstanding anything to the contrary, with respect to at least 95% of the shares underlying all Awards granted
under

the Plan on or after the Effective Date, such Awards shall have a minimum vesting period for every portion of the Award of at least
one year after the
Award’s date of grant (the “Minimum Vesting Requirement”). The Minimum Vesting Requirement for such
covered Awards may not be superseded by an
individual Award agreement or other agreement. Notwithstanding anything to the contrary, the
 Minimum Vesting Requirement shall not apply to any
Award granted to any non-employee director that vests (or, if applicable, becomes
exercisable) on the earlier of the first anniversary of the date of grant or
the Company’s next annual meeting of stockholders.

 
(j)
Dividends. For all Awards and notwithstanding anything to the contrary, no payment of dividends (or dividend equivalents) shall
be made

with respect to any unvested Awards. Dividends (and dividend equivalents) shall only be paid to a Participant to the extent that
the underlying Award to
which the dividends/dividend equivalents are attached becomes vested. For avoidance of doubt, accrual of dividends
(and dividend equivalents) while the
underlying Award is unvested and which are payable upon vesting is permitted to the extent provided
under this Plan or Award agreement.

 
(k)
Suspension or Termination of Awards. To the extent provided in an Award Agreement, if at any time (including after a notice of
exercise

has been delivered) the Committee (or the Board), reasonably believes that a Participant has committed an act of Cause (as defined
below) (which includes
a failure to act), the Committee (or Board) may suspend the Participant’s right to exercise any Option or
SAR (or vesting of Restricted Stock Grants or
Stock Units) pending a determination of whether there was in fact an act of Cause. To the
extent provided in an Award Agreement, if the Committee (or the
Board) determines a Participant has committed an act of Cause, neither
 the Participant nor his or her estate shall be entitled to exercise the outstanding
Option or SAR whatsoever and the Participant’s
outstanding Awards shall then terminate without consideration. Any determination by the Committee (or
the Board) with respect to the
foregoing shall be final, conclusive and binding on all interested parties.
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For
purposes of this Plan, “Cause” means, with respect to a Participant, the occurrence of any of the following:
(i) a conviction of a Participant
for a felony crime or the failure of a Participant to contest prosecution for a felony crime, or (ii)
a Participant’s misconduct, fraud, disloyalty or dishonesty
(as such terms may be defined by the Committee in its sole discretion),
or (iii) any unauthorized use or disclosure of confidential information or trade
secrets by a Participant, or (iv) a Participant’s
negligence, malfeasance, breach of fiduciary duties, neglect of duties, or (v) any material violation by a
Participant of a written Company
or Subsidiary or Affiliate policy or any material breach by a Participant of a written agreement with the Company or
Subsidiary or Affiliate,
or (vi) any other act or omission by a Participant that, in the opinion of the Committee, could reasonably be expected to adversely
affect
the Company’s or a Subsidiary’s or an Affiliate’s business, financial condition, prospects and/or reputation. In each
of the foregoing subclauses (i)
through (vi), whether or not a “Cause” event has occurred will be determined by the Committee
in its sole discretion or, in the case of Participants who are
directors or “officer” of the Company (as defined by Rule
16a-1 under the Exchange Act) or who are required to file reports pursuant to Section 16 (a) of
the Exchange Act, the Board, each of
 whose determination shall be final, conclusive and binding. A Participant’s Service shall be deemed to have
terminated for Cause
if, after the Participant’s Service has terminated, facts and circumstances are discovered that would have justified a termination
for
Cause, including, without limitation, violation of material Company policies or breach of noncompetition, confidentiality or other
restrictive covenants that
may apply to the Participant.

 
(l)
Clawback Policy. The Company may (i) cause the cancellation of any Award, (ii) require reimbursement of any Award by a Participant
and

(iii) effect any other right of recoupment of equity or other compensation provided under this Plan or otherwise in accordance with
Company policies
and/or applicable law (each, a “Clawback Policy”). In addition, a Participant may be required
 to repay to the Company certain previously paid
compensation, whether provided under this Plan or an Award Agreement or otherwise, in
accordance with the Clawback Policy.

 
11. Miscellaneous

 
(a)
No Right To Employment or Other Status. No person shall have any claim or right to be granted an Award by virtue of the adoption
of the

Plan, and the grant of an Award shall not be construed as giving a Participant the right to continued employment or any other
 relationship with the
Company. The Company expressly reserves the right at any time to dismiss or otherwise terminate its relationship
with a Participant free from any liability
or claim under the Plan, except as expressly provided in the applicable Award.

 
(b)
No Rights As Stockholder. Subject to the provisions of the applicable Award, no Participant or Designated Beneficiary shall have
any rights

as a stockholder with respect to any shares of Common Stock to be distributed with respect to an Award until becoming the
record holder of such shares.
 
(c)
Effective Date and Term of Plan. The Plan was approved by the Board on April 11, 2022 (the “Adoption Date”)
and shall become effective

on the date the Plan is approved by the Company’s stockholders (the “Effective Date”).
No Awards shall be granted under the Plan after the expiration of
10 years from the Adoption Date, but Awards previously granted under
the Plan may extend beyond that expiration date. If this Plan is not approved by
Company stockholders in 2022, then the Prior Plan shall
continue to remain in full force and effect and this Plan shall not take effect. Upon the Effective
Date, all future Awards shall be
issued under this Plan (and no further awards shall be issued under the Prior Plan), but outstanding Prior Plan Awards shall
continue
to be governed by the terms of the Prior Plan.
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(d)
Amendment of Plan. The Board may amend, suspend or terminate the Plan or any portion thereof at any time provided that no amendment
that would require stockholder approval under the rules of Nasdaq may be made effective unless and until the Company’s stockholders
 approve such
amendment. In addition, if at any time the approval of the Company’s stockholders is required as to any other modification
or amendment under Section
422 of the Code or any successor provision with respect to Incentive Stock Options, the Board may not effect
such modification or amendment without
such approval. Unless otherwise specified in the amendment, any amendment to the Plan adopted
in accordance with this Section 11(d) shall apply to, and
be binding on the holders of, all Awards outstanding under the Plan at the
 time the amendment is adopted, provided the Board determines that such
amendment, taking into account any related action, does not materially
and adversely affect the rights of Participants under the Plan. No Award shall be
made that is conditioned upon stockholder approval
of any amendment to the Plan unless the Award provides that (i) it will terminate or be forfeited if
stockholder approval of such amendment
is not obtained within no more than 12 months from the date of grant and (2) it may not be exercised or settled (or
otherwise result
in the issuance of Common Stock) prior to such stockholder approval.

 
(e)
Authorization of Sub-Plans (including for Grants to non-U.S. Employees). The Board may from time to time establish one or more
sub-

plans under the Plan for purposes of satisfying applicable securities, tax or other laws of various jurisdictions. The Board shall
establish such sub-plans by
adopting supplements to the Plan containing (i) such limitations on the Board’s discretion under the
Plan as the Board deems necessary or desirable or (ii)
such additional terms and conditions not otherwise inconsistent with the Plan
as the Board shall deem necessary or desirable. All supplements adopted by
the Board shall be deemed to be part of the Plan, but each
supplement shall apply only to Participants within the affected jurisdiction and the Company
shall not be required to provide copies
of any supplement to Participants in any jurisdiction which is not the subject of such supplement.

 
(f)
 Compliance with Section 409A of the Code. This Plan and its Awards are intended to the maximum extent to be exempt from the

requirements
of Code Section 409A but in any event shall be interpreted to comply with Code Section 409A. Except as provided in individual Award
agreements
initially or by amendment, if and to the extent (i) any portion of any payment, compensation or other benefit provided to a Participant
pursuant
to the Plan in connection with his or her employment termination constitutes “nonqualified deferred compensation”
within the meaning of Section 409A of
the Code and (ii) the Participant is a specified employee as defined in Section 409A(a)(2)(B)(i)
of the Code, in each case as determined by the Company in
accordance with its procedures, by which determinations the Participant (through
accepting the Award) agrees that he or she is bound, such portion of the
payment, compensation or other benefit shall not be paid before
 the day that is six months plus one day after the date of “separation from service” (as
determined under Section 409A of
 the Code) (the “New Payment Date”), except as Section 409A of the Code may then permit. The aggregate of any
payments that otherwise would have been paid to the Participant during the period between the date of separation from service and the
New Payment Date
shall be paid to the Participant in a lump sum on such New Payment Date, and any remaining payments will be paid on
their original schedule.

 
The
Company makes no representations or warranty and shall have no liability to the Participant or any other person if any provisions of
or payments,
compensation or other benefits under the Plan are determined to constitute nonqualified deferred compensation subject to
Section 409A of the Code but do
not satisfy the conditions of that Code section.
 

Page 13



 
 

(g)
Limitations on Liability. Notwithstanding any other provisions of the Plan, no individual acting as a director, officer, employee
or agent of
the Company will be liable to any Participant, former Participant, spouse, beneficiary, or any other person for any claim,
loss, liability, or expense incurred
in connection with the Plan, nor will such individual be personally liable with respect to the Plan
because of any contract or other instrument he or she
executes in his or her capacity as a director, officer, employee or agent of the
Company. The Company will indemnify and hold harmless each director,
officer, employee or agent of the Company to whom any duty or power
 relating to the administration or interpretation of the Plan has been or will be
delegated, against any cost or expense (including attorneys’
fees) or liability (including any sum paid in settlement of a claim with the Board’s approval)
arising out of any act or omission
to act concerning the Plan unless arising out of such person’s own fraud or bad faith.

 
(h)
Governing Law. The provisions of the Plan and all Awards made hereunder shall be governed by and interpreted in accordance with
the

laws of the State of Delaware, excluding choice-of-law principles of the law of such state that would require the application of
the laws of a jurisdiction
other than the State of Delaware.

 
To
 record the approval of this Plan by the Board, the Company has caused its duly authorized officer to execute this Plan on behalf of the

Company.
 

  DARÉ BIOSCIENCE, INC.
     
  By: /s/
Lisa Walters-Hoffert
  Title: Chief
Financial Officer
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Exhibit
10.1(b)

 
Daré
Bioscience, Inc.

 
Incentive
Stock Option Agreement

Granted under the Daré Bioscience, Inc. 2022 Stock Incentive Plan
 

1.
Grant of Option.
 
This
agreement evidences the grant by Daré Bioscience, Inc., a Delaware corporation (the “Company”), on ###GRANT_DATE###
(the “Grant Date”) to
###PARTICIPANT_NAME### (the “Participant”), of an Option to purchase,
 in whole or in part, on the terms provided herein and in the Daré
Bioscience, Inc. 2022 Stock Incentive Plan (the “Plan”),
a total of ###TOTAL_AWARDS### shares (the “Shares”) of common stock, $0.0001 par value
per share, of the Company
(“Common Stock”) at a price of ###GRANT_PRICE### per Share. Unless earlier terminated, this Option shall expire
at 5:00
p.m., Eastern Time, on ###EXPIRY_DATE### (the “Final Exercise Date”).
 
Subject
to Section 4, it is intended that this Option shall be an Incentive Stock Option. Except as otherwise indicated by the context, the term
“Participant”,
as used in this Option, shall be deemed to include any person who acquires the right to exercise this Option
validly under its terms.
 
2.
Vesting Schedule.
 
This
Option will become exercisable (“vest”) as follows:
 
###VEST_SCHEDULE_TABLE###
 
The
right of exercise shall be cumulative so that to the extent this Option is not exercised in any period to the maximum extent permissible
it shall continue
to be exercisable, in whole or in part, with respect to all Shares for which it is vested until the earlier of the
Final Exercise Date or the termination of this
Option under Section 3 hereof or the Plan.
 
3.
Exercise of Option.
 
(a)
Form of Exercise. Each election to exercise this Option shall be in writing in the Form of Notice of Stock Option Exercise attached
hereto, signed by the
Participant, and received by the Company at its principal office, accompanied by this agreement, or by such other
method as shall be approved by the
Board, in any case together with payment in full in the manner provided in the Plan. The Participant
may exercise this Option for less than the number of
shares covered hereby, provided that no partial exercise of this Option may be for
any fractional share.
 
(b)
Continuous Relationship with the Company Required. Except as otherwise provided in this Section 3, this Option may not be exercised
unless the
Participant, at the time he or she exercises this Option, is, and has been at all times since the Grant Date, an employee,
officer or director of, or consultant
or advisor (as such terms are defined and interpreted for purposes of Form S-8 under the Securities
Act of 1933, as amended) to, the Company or any other
entity the employees, officers, directors, consultants, or advisors of which are
eligible to receive Option grants under the Plan (an “Eligible Participant”).
 
(c)
 Termination of Relationship with the Company. If the Participant ceases to be an Eligible Participant for any reason, then, except
 as provided in
paragraphs (d) and (e) below, the right to exercise this Option shall terminate three months after such cessation (but
in no event after the Final Exercise
Date), provided that this Option shall be exercisable only to the extent that the Participant
was entitled to exercise this Option on the date of such cessation.
Notwithstanding the foregoing, if the Participant, prior to the Final
 Exercise Date, violates the non-competition or confidentiality provisions of any
employment contract, confidentiality and nondisclosure
agreement or other agreement between the Participant and the Company, the right to exercise this
Option shall terminate immediately upon
written notice to the Participant from the Company describing such violation.
 
 



 
 
(d)
Exercise Period Upon Death or Disability. If the Participant dies or becomes disabled (within the meaning of Section 22(e)(3)
of the Code) prior to the
Final Exercise Date while he or she is an Eligible Participant and the Company has not terminated the Eligible
Participant’s service for Cause, this Option
shall be exercisable, within the period of one year following the date of termination
due to the death or disability of the Participant, by the Participant (or in
the case of death by an authorized transferee), provided
that this Option shall be exercisable only to the extent that this Option was exercisable by the
Participant on the date of his or
her termination due to death or disability, and further provided that this Option shall not be exercisable after the Final
Exercise Date.
 
(e)
Termination for Cause. If, prior to the Final Exercise Date, the Participant’s employment or other relationship with the
Company is terminated by the
Company for Cause, the right to exercise this Option shall terminate immediately upon the effective date
of such termination of employment or other
relationship. If, prior to the Final Exercise Date, the Participant is given notice by the
Company of the termination of his or her employment or other
relationship by the Company for Cause, and the effective date of such employment
or other termination is subsequent to the date of the delivery of such
notice, the right to exercise this Option shall be suspended from
the time of the delivery of such notice until the earlier of (i) such time as it is determined or
otherwise agreed that the Participant’s
employment or other relationship shall not be terminated for Cause as provided in such notice or (ii) the effective
date of such termination
of employment or other relationship (in which case the right to exercise this Option shall, pursuant to the preceding sentence,
terminate
 immediately upon the effective date of such termination of employment or other relationship). If the Participant is party to an employment,
consulting or severance agreement with the Company that contains a definition of “cause” for termination of employment or
other relationship, “Cause”
shall have the meaning ascribed to such term in such agreement. Otherwise, “Cause”
shall have the meaning provided to it in the Plan.
 
4.
Tax Matters.
 
(a)
Withholding. No shares will be issued pursuant to the exercise of this Option unless and until the Participant pays to the Company,
or makes provision
satisfactory to the Company for payment of, any federal, state or local withholding taxes required by law to be withheld
in respect of this Option.
 
(b)
Cessation of Employment. If Participant ceases to be an employee of the Company or of a qualifying subsidiary or parent entity
 (collectively such
entities are the “Company Group”) but continues to provide service, this Option will be treated as a Nonstatutory
Stock Option on the day after the date that
is three (3) months after Participant ceases to be an employee of the Company Group: (i)
even if Participant continues to provide service after employment
has terminated or (ii) if Participant’s termination of employment
was for any reason other than due to Participant’s death or disability.
 
(c)
Disposition of Shares. If Participant sells or otherwise disposes of any of the shares acquired pursuant to the exercise of this
Option on or before the
later of (i) the date that is two years after the Grant Date or (ii) the date that is one year after the applicable
exercise of this Option, then Participant shall
within ten days of any and all such sales or dispositions provide the Company with written
notice of such transactions including without limitation the date
of each disposition, the number of shares that were disposed of in
 each transaction and their original Option Grant Date, and the amount of proceeds
received from each disposition.
 
(d)
$100,000 Limit. Notwithstanding anything to the contrary, to the extent that all or part of this Option exceeds the $100,000 limitation
rule of section
422(d) of the Code, this Option or the lesser excess part will be treated as a Nonstatutory Stock Option.
 
5.
Transfer Restrictions.
 
This
Option may not be sold, assigned, transferred, pledged or otherwise encumbered by the Participant, either voluntarily or by operation
of law, except by
will or the laws of descent and distribution, and, during the lifetime of the Participant, this Option shall be exercisable
only by the Participant.
 
 



 
 
6.
Notice.
 
Any
notice to be given or delivered to the Company relating to this Option shall be in writing and addressed to the Company at its principal
corporate
offices. Any notice to be given or delivered to Participant relating to this Option shall be in writing and addressed to Participant
at such address of which
Participant advises the Company in writing. 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.
 
7.
Data Privacy.
 
Participant
hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of Participant’s
personal data as
described in this document by the Company for the exclusive purpose of implementing, administering and managing Participant’s
participation in the Plan.
Participant understands that the Company holds certain personal information about Participant, including,
 but not limited to, name, home address and
telephone number, date of birth, social security or insurance number or other identification
number, salary, nationality, job title, any shares of stock or
directorships held in the Company, details of all Awards or any other
entitlement to shares awarded, cancelled, purchased, exercised, vested, unvested or
outstanding in Participant’s favor for the
purpose of implementing, managing and administering the Plan (“Data”). Participant understands that the Data
may be transferred
to any third parties assisting in the implementation, administration and management of the Plan, that these recipients may be located
in
Participant’s country or elsewhere and that the recipient country may have different data privacy laws and protections than
Participant’s country. Participant
authorizes the recipients to receive, possess, use, retain and transfer the Data, in electronic
or other form, for the purposes of implementing, administering
and managing Participant’s participation in the Plan, including
any requisite transfer of such Data, as may be required to a broker or other third party with
whom Participant may elect to deposit any
shares acquired under the Plan.
 
8.
Consent to Receive Notices by Electronic Transmission.
 
If
 and when Participant becomes a stockholder in the Company, Participant hereby consents to the delivery of stockholder notices by electronic
transmission for all purposes and to the fullest extent permitted by law, including the fullest extent set forth in Section 232 of the
General Corporation Law
of the State of Delaware (the “DGCL”). That notices by electronic transmission shall be delivered
to Participant as follows: (1) If by electronic mail, such
notices shall be sent to the electronic mail address designated by Participant
in a written notice sent to: Daré Bioscience, Inc., 3655 Nobel Drive, Suite 260,
San Diego, California 92122 Attention: Secretary;
(2) If by posting on an electronic network, such notices shall be posted for at least five (5) business days
on the Company’s web
 site and Participant shall be notified of such posting at least three (3) business days’ in advance either (i) by electronic mail
complying as to delivery with the terms of paragraph 1 above or (ii) by written notice to Participant at the address set forth in the
Company’s records.
 
This
 consent applies to any and all notices required to be given to Participant for any purpose, including under the DGCL and/or if applicable,
 the
Company’s certificate of incorporation, bylaws or otherwise. This consent also applies to any and all notices required to be
given to Participant pursuant to
any investors rights’, stockholders’, voting, right of first refusal and co-sale, registration
 rights or other similar stockholder agreement in respect of the
Company or its shares of capital stock, unless otherwise expressly indicated
 in the applicable agreement. All notices sent by electronic mail will be
considered given and received as of and on the date of electronic
transmission thereof.
 
9.
Provisions of the Plan.
 
This
Option is subject to the provisions of the Plan (including the provisions relating to amendments to the Plan), Terms not otherwise defined
herein shall
have the meaning provided to them in the Plan.
 

[Remainder
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IN
WITNESS WHEREOF, the Company has caused this Option to be executed under its corporate seal by its duly authorized officer. This Option
shall
take effect as a sealed instrument.
 
DARÉ
BIOSCIENCE, INC.
   
By:                                
Name:  
Title  
 
 
PARTICIPANT’S
ACCEPTANCE
 
The
undersigned hereby accepts the foregoing Option and agrees to the terms and conditions thereof. The undersigned hereby acknowledges receipt
of
copies of the Daré Bioscience, Inc.2022 Stock Incentive Plan and related prospectus.
 
PARTICIPANT:  
 
 

 

 
Address:  
   

 
   
   
   

 
 



 
 

DARÉ
BIOSCIENCE, INC.
NOTICE OF EXERCISE OF INCENTIVE STOCK OPTION BY PARTICIPANT*

 
Daré
Bioscience, Inc.
3655
Nobel Drive, Suite 260
San
Diego, California 92122
Attention:
Secretary
 
Re: Exercise
of Incentive Stock Option to Purchase Shares of Company Stock
   
  ________________________________________
  [PRINT
OR TYPE NAME OF PARTICIPANT]
 

Pursuant
to the Incentive Stock Option Agreement dated ___________________, ______ between Daré Bioscience, Inc., a Delaware corporation,
(the “Company”) and me, made pursuant to the 2022 Stock Incentive Plan (the “Plan”), I hereby request to purchase
_______ Shares (whole number only
and must be not less than twenty-five Shares or the remaining number of vested Shares subject to this
Option) of common stock of the Company (the
“Shares”), at the Option’s exercise price of $__________ per Share. I am
hereby making full payment of the aggregate exercise price by one or more of the
following forms of payment in accordance with the whole
number percentages that I have provided below. I further understand and agree that I will timely
satisfy any and all applicable tax withholding
obligations as a condition of this Option exercise.

 
Percentage      
of Payment     Form of Payment As Provided In the Plan
       
   %  Plan Section 5(f)(1) (payable to “Daré Bioscience, Inc.”)
   %  Plan Section 5(f)(2)(i)
                %  Plan Section 5(f)(2)(ii)
  100%   

 
Check
one: ☐ The
Shares are to be issued and registered in my name only.
  ☐ The
Shares are to be issued and registered in my name and my spouse’s name.
 
  ________________________________
  [PRINT
SPOUSE’S NAME, IF CHECKING SECOND BOX]
   
  Check
one (if checked second box above):
 
  ☐ Community
Property or ☐ Joint Tenants With Right of Survivorship

 
I
 acknowledge that I have received, understand and continue to be bound by all of the terms and conditions set forth in the Plan and in
 the

Incentive Stock Option Agreement.
 

Dated:
__________________
 
     

(Participant’s Signature)   (Spouse’s Signature)**
     

    **Spouse must sign this Notice of Exercise if listed above.
     
     
     
     

(Full Address)   (Full Address)
 
*THIS
NOTICE OF EXERCISE MAY BE REVISED BY THE COMPANY AT ANY TIME WITHOUT NOTICE.
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Daré
Bioscience, Inc.

 
Nonstatutory
Stock Option Agreement

Granted under the Daré Bioscience, Inc. 2022 Stock Incentive Plan
 

1.
Grant of Option.
 
This
agreement evidences the grant by Daré Bioscience, Inc., a Delaware corporation (the “Company”), on ###GRANT_DATE###
(the “Grant Date”) to
###PARTICIPANT_NAME### (the “Participant”), of an Option to purchase,
 in whole or in part, on the terms provided herein and in the Daré
Bioscience, Inc. 2022 Stock Incentive Plan (the “Plan”),
a total of ###TOTAL_AWARDS### shares (the “Shares”) of common stock, $0.0001 par value
per share, of the Company
(“Common Stock”) at a price of ###GRANT_PRICE### per Share. Unless earlier terminated, this Option shall expire
at 5:00
p.m., Eastern Time, on ###EXPIRY_DATE### (the “Final Exercise Date”).
 
It
is intended that this Option shall not be an Incentive Stock Option. Except as otherwise indicated by the context, the term
“Participant”, as used in this
Option, shall be deemed to include any person who acquires the right to exercise this
Option validly under its terms.
 
2.
Vesting Schedule.
 
This
Option will become exercisable (“vest”) as follows:
 
###VEST_SCHEDULE_TABLE###
 
The
right of exercise shall be cumulative so that to the extent this Option is not exercised in any period to the maximum extent permissible
it shall continue
to be exercisable, in whole or in part, with respect to all Shares for which it is vested until the earlier of the
Final Exercise Date or the termination of this
Option under Section 3 hereof or the Plan.
 
3.
Exercise of Option.
 
(a)
Form of Exercise. Each election to exercise this Option shall be in writing in the Form of Notice of Stock Option Exercise attached
hereto, signed by the
Participant, and received by the Company at its principal office, accompanied by this agreement, or by such other
method as shall be approved by the
Board, in any case together with payment in full in the manner provided in the Plan. The Participant
may exercise this Option for less than the number of
shares covered hereby, provided that no partial exercise of this Option may be for
any fractional share.
 
(b)
Continuous Relationship with the Company Required. Except as otherwise provided in this Section 3, this Option may not be exercised
unless the
Participant, at the time he or she exercises this Option, is, and has been at all times since the Grant Date, an employee,
officer or director of, or consultant
or advisor (as such terms are defined and interpreted for purposes of Form S-8 under the Securities
Act of 1933, as amended) to, the Company or any other
entity the employees, officers, directors, consultants, or advisors of which are
eligible to receive Option grants under the Plan (an “Eligible Participant”).
 
(c)
 Termination of Relationship with the Company. If the Participant ceases to be an Eligible Participant for any reason, then, except
 as provided in
paragraphs (d) and (e) below, the right to exercise this Option shall terminate three months after such cessation (but
in no event after the Final Exercise
Date), provided that this Option shall be exercisable only to the extent that the Participant
was entitled to exercise this Option on the date of such cessation.
Notwithstanding the foregoing, if the Participant, prior to the Final
 Exercise Date, violates the non-competition or confidentiality provisions of any
employment contract, confidentiality and nondisclosure
agreement or other agreement between the Participant and the Company, the right to exercise this
Option shall terminate immediately upon
written notice to the Participant from the Company describing such violation.
 
 



 
 
(d)
Exercise Period Upon Death or Disability. If the Participant dies or becomes disabled (within the meaning of Section 22(e)(3)
of the Code) prior to the
Final Exercise Date while he or she is an Eligible Participant and the Company has not terminated the Eligible
Participant’s service for Cause, this Option
shall be exercisable, within the period of one year following the date of termination
due to the death or disability of the Participant, by the Participant (or in
the case of death by an authorized transferee), provided
that this Option shall be exercisable only to the extent that this Option was exercisable by the
Participant on the date of his or
her termination due to death or disability, and further provided that this Option shall not be exercisable after the Final
Exercise Date.
 
(e)
Termination for Cause. If, prior to the Final Exercise Date, the Participant’s employment or other relationship with the
Company is terminated by the
Company for Cause, the right to exercise this Option shall terminate immediately upon the effective date
of such termination of employment or other
relationship. If, prior to the Final Exercise Date, the Participant is given notice by the
Company of the termination of his or her employment or other
relationship by the Company for Cause, and the effective date of such employment
or other termination is subsequent to the date of the delivery of such
notice, the right to exercise this Option shall be suspended from
the time of the delivery of such notice until the earlier of (i) such time as it is determined or
otherwise agreed that the Participant’s
employment or other relationship shall not be terminated for Cause as provided in such notice or (ii) the effective
date of such termination
of employment or other relationship (in which case the right to exercise this Option shall, pursuant to the preceding sentence,
terminate
 immediately upon the effective date of such termination of employment or other relationship). If the Participant is party to an employment,
consulting or severance agreement with the Company that contains a definition of “cause” for termination of employment or
other relationship, “Cause”
shall have the meaning ascribed to such term in such agreement. Otherwise, “Cause”
shall have the meaning provided to it in the Plan.
 
4.
Withholding.
 
No
shares will be issued pursuant to the exercise of this Option unless and until the Participant pays to the Company, or makes provision
satisfactory to the
Company for payment of, any federal, state or local withholding taxes required by law to be withheld in respect of
this Option.
 
5.
Transfer Restrictions.
 
This
Option may not be sold, assigned, transferred, pledged or otherwise encumbered by the Participant, either voluntarily or by operation
of law, except by
will or the laws of descent and distribution, and, during the lifetime of the Participant, this Option shall be exercisable
only by the Participant.
 
 



 
 
6.
Notice.
 
Any
notice to be given or delivered to the Company relating to this Option shall be in writing and addressed to the Company at its principal
corporate
offices. Any notice to be given or delivered to Participant relating to this Option shall be in writing and addressed to Participant
at such address of which
Participant advises the Company in writing. 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.
 
7.
Data Privacy.
 
Participant
hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of Participant’s
personal data as
described in this document by the Company for the exclusive purpose of implementing, administering and managing Participant’s
participation in the Plan.
Participant understands that the Company holds certain personal information about Participant, including,
 but not limited to, name, home address and
telephone number, date of birth, social security or insurance number or other identification
number, salary, nationality, job title, any shares of stock or
directorships held in the Company, details of all Awards or any other
entitlement to shares awarded, cancelled, purchased, exercised, vested, unvested or
outstanding in Participant’s favor for the
purpose of implementing, managing and administering the Plan (“Data”). Participant understands that the Data
may be transferred
to any third parties assisting in the implementation, administration and management of the Plan, that these recipients may be located
in
Participant’s country or elsewhere and that the recipient country may have different data privacy laws and protections than
Participant’s country. Participant
authorizes the recipients to receive, possess, use, retain and transfer the Data, in electronic
or other form, for the purposes of implementing, administering
and managing Participant’s participation in the Plan, including
any requisite transfer of such Data, as may be required to a broker or other third party with
whom Participant may elect to deposit any
shares acquired under the Plan.
 
8.
Consent to Receive Notices by Electronic Transmission.
 
If
 and when Participant becomes a stockholder in the Company, Participant hereby consents to the delivery of stockholder notices by electronic
transmission for all purposes and to the fullest extent permitted by law, including the fullest extent set forth in Section 232 of the
General Corporation Law
of the State of Delaware (the “DGCL”). That notices by electronic transmission shall be delivered
to Participant as follows: (1) If by electronic mail, such
notices shall be sent to the electronic mail address designated by Participant
in a written notice sent to: Daré Bioscience, Inc., 3655 Nobel Drive, Suite 260,
San Diego, California 92122 Attention: Secretary;
(2) If by posting on an electronic network, such notices shall be posted for at least five (5) business days
on the Company’s web
 site and Participant shall be notified of such posting at least three (3) business days’ in advance either (i) by electronic mail
complying as to delivery with the terms of paragraph 1 above or (ii) by written notice to Participant at the address set forth in the
Company’s records.
 
This
 consent applies to any and all notices required to be given to Participant for any purpose, including under the DGCL and/or if applicable,
 the
Company’s certificate of incorporation, bylaws or otherwise. This consent also applies to any and all notices required to be
given to Participant pursuant to
any investors rights’, stockholders’, voting, right of first refusal and co-sale, registration
 rights or other similar stockholder agreement in respect of the
Company or its shares of capital stock, unless otherwise expressly indicated
 in the applicable agreement. All notices sent by electronic mail will be
considered given and received as of and on the date of electronic
transmission thereof.
 
9.
Provisions of the Plan.
 
This
Option is subject to the provisions of the Plan (including the provisions relating to amendments to the Plan), Terms not otherwise defined
herein shall
have the meaning provided to them in the Plan.
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IN
WITNESS WHEREOF, the Company has caused this Option to be executed under its corporate seal by its duly authorized officer. This Option
shall
take effect as a sealed instrument.
 
DARÉ BIOSCIENCE, INC.
   
By:                                
Name:  
Title  
 
 
PARTICIPANT’S
ACCEPTANCE
 
The
undersigned hereby accepts the foregoing Option and agrees to the terms and conditions thereof. The undersigned hereby acknowledges receipt
of
copies of the Daré Bioscience, Inc.2022 Stock Incentive Plan and related prospectus.
 
PARTICIPANT:  
 
 

 

 
Address:  
   

 
   
   
   

 
 



 
 

DARÉ
BIOSCIENCE, INC.
NOTICE OF EXERCISE OF NONSTATUTORY STOCK OPTION BY PARTICIPANT*

 
Daré
Bioscience, Inc.
3655
Nobel Drive, Suite 260
San
Diego, California 92122
Attention:
Secretary
 
Re: Exercise
of Nonstatutory Stock Option to Purchase Shares of Company Stock
   
  _________________________________________
  [PRINT
OR TYPE NAME OF PARTICIPANT]
 

Pursuant
 to the Nonstatutory Stock Option Agreement dated ___________________, ______ between Daré Bioscience, Inc., a Delaware
corporation,
(the “Company”) and me, made pursuant to the 2022 Stock Incentive Plan (the “Plan”), I hereby request to purchase
_______ Shares (whole
number only and must be not less than twenty-five Shares or the remaining number of vested Shares subject to this
 Option) of common stock of the
Company (the “Shares”), at the Option’s exercise price of $__________ per Share. I am
hereby making full payment of the aggregate exercise price by one
or more of the following forms of payment in accordance with the whole
number percentages that I have provided below. I further understand and agree
that I will timely satisfy any and all applicable tax withholding
obligations as a condition of this Option exercise.

 
Percentage      
of Payment     Form of Payment As Provided In the Plan
       
   %  Plan Section 5(f)(1) (payable to “Daré Bioscience, Inc.”)
   %  Plan Section 5(f)(2)(i)
               %  Plan Section 5(f)(2)(ii)
  100%   

 
Check
one: ☐ The
Shares are to be issued and registered in my name only.
  ☐ The
Shares are to be issued and registered in my name and my spouse’s name.
 
  ________________________________
  [PRINT
SPOUSE’S NAME, IF CHECKING SECOND BOX]
   
  Check
one (if checked second box above):
   
  ☐
Community Property or ☐ Joint Tenants With Right of Survivorship

 
I
 acknowledge that I have received, understand and continue to be bound by all of the terms and conditions set forth in the Plan and in
 the

Nonstatutory Stock Option Agreement.
 

Dated:
__________________
 
     

(Participant’s
Signature)   (Spouse’s
Signature)**
     

    **Spouse
must sign this Notice of Exercise if listed above.
     
     
     
     

(Full
Address)   (Full
Address)
 
*THIS
NOTICE OF EXERCISE MAY BE REVISED BY THE COMPANY AT ANY TIME WITHOUT NOTICE.
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Daré
Bioscience Announces Partial Adjournment of Annual Meeting of Stockholders to July 14, 2022

 
Meeting
to be reconvened solely with respect to Proposal 5

 
SAN
DIEGO, June 24, 2022 (GLOBE NEWSWIRE) – Daré Bioscience, Inc. (NASDAQ: DARE), a leader in women’s health innovation,
today announced
partial adjournment of its 2022 Annual Meeting of Stockholders (the “Annual Meeting”) and voting results
on all but one of the proposals. All of the
director nominees in Proposal 1 set forth in the Company’s Definitive Proxy Statement
for the Annual Meeting filed with the U.S. Securities and Exchange
Commission on April 29, 2022 (the “Proxy Statement”) were
elected by the Company’s stockholders and Proposals 2, 3, 4 and 6 were approved, while
Proposal 5 failed to receive sufficient
votes for approval. Proposal 5 seeks to amend the Company’s restated certificate of incorporation, as amended, to
increase the
number of authorized shares of its common stock to 240,000,000. The Annual Meeting will reconvene solely with respect to Proposal 5 at
9:00
a.m. Pacific Time on July 14, 2022. The reconvened Annual Meeting will be conducted in the same virtual format described in the
Proxy Statement.
 
“We
are encouraged by the number of stockholders who have voted to date and grateful for their strong support and participation. Proposal
5 requires more
than 50% of all issued and outstanding shares as of our record date to be voted in favor in order to be approved,”
said Sabrina Martucci Johnson, President
and CEO of Daré. “We will reconvene our Annual Meeting in approximately three weeks
and use the additional time to encourage stockholders of unvoted
shares to vote in favor of Proposal 5, and seek to convince stockholders
who voted against or abstained from voting on the proposal to change their votes in
favor of such proposal. Daré management and
our Board of Directors strongly believe that having additional authorized shares will be critical in the coming
years ahead to maintaining
 the Company’s flexibility in considering and planning for potential business needs. We will endeavor to be creative and
opportunistic
in accessing the capital needed to advance our portfolio of promising candidates and will continue to explore strategic non-dilutive
sources of
capital, such as our license agreements with Organon and Bayer on certain of our portfolio programs, as well as grant funding
and other cost-effective
structures in addition to equity sales.”
 
At
the Annual Meeting, stockholders re-elected all three of the Company’s Class II directors. In addition, stockholders approved the
following proposals:
Proposal 2 (ratification of the appointment of the independent registered public accounting firm), Proposal 3 (on
an advisory basis, the compensation of
named executive officers), Proposal 4 (the 2022 Stock Incentive Plan), and Proposal 6 (adjournment
of the Annual Meeting to solicit additional proxies in
favor of Proposal 5).
 
The
Company will reconvene the Annual Meeting on July 14th and use the time during the adjournment to solicit additional proxies
from its stockholders
in favor of Proposal 5 in order to meet the approval threshold. Approval of Proposal 5 requires that a majority
of outstanding shares of common stock as of
the record date vote “FOR” the proposal. As of the partial adjournment of the
Annual Meeting, approximately 49.2% of the outstanding shares had voted
“FOR” Proposal 5. Additionally, two leading independent
proxy advisory firms, Institutional Shareholder Services Inc. (ISS) and Glass Lewis & Co., LLC,
have recommended that the Company’s
stockholders vote “FOR” Proposal 5.
 
 



 
 
The
Company encourages all stockholders of record on the record date who have not yet voted to do so by 11:59 p.m. Eastern Time on July 13,
2022. Stockholders may vote on Proposal 5 online at www.proxyvote.com, by telephone toll-free at 1-800-690-6903, or by signing and returning
their proxy card or voting instruction form. Stockholders who need assistance voting or have questions may contact the firm assisting
 the
Company in soliciting proxies, Morrow Sodali, LLC, at 1-800-607-0088.
 
Stockholders
who have already voted do not need to vote again. Proxies already given will be voted in the manner specified in respect of Proposal
5 at the
reconvened Annual Meeting unless properly revoked in accordance with the procedures described in the Proxy Statement. Stockholders
who have already
voted and who want to change their vote on Proposal 5 may do so in the manner set forth in the Proxy Statement. Only
stockholders of record on the record
date of April 26, 2022, or their legal proxy holders, will be entitled to vote at the reconvened
Annual Meeting.
 
About
Daré Bioscience
 
Daré
Bioscience is a biopharmaceutical company committed to advancing innovative products for women’s health. The company’s mission
is to identify,
develop and bring to market a diverse portfolio of differentiated therapies that prioritize women’s health and
well-being, expand treatment options, and
improve outcomes, primarily in the areas of contraception, fertility, and vaginal and sexual
health.
 
Daré’s
first FDA-approved product, XACIATO™ (clindamycin phosphate vaginal gel, 2%), is a lincosamide antibacterial indicated for the
 treatment of
bacterial vaginosis in female patients 12 years of age and older, which is under a global license agreement with Organon.
XACIATO is a clear, colorless,
viscous gel, to be administered once intravaginally as a single dose. Daré’s portfolio also
 includes potential first-in-category candidates in clinical
development: Ovaprene®, a novel, hormone-free monthly contraceptive whose
 U.S. commercial rights are under a license agreement with Bayer;
Sildenafil Cream, 3.6%, a novel cream formulation of sildenafil to treat
 female sexual arousal disorder utilizing the active ingredient in Viagra®; and
DARE-HRT1, a combination bio-identical estradiol and
progesterone intravaginal ring for hormone therapy following menopause. To learn more about
XACIATO™, Daré’s full
portfolio of women’s health product candidates, and Daré’s mission to deliver differentiated therapies for women,
please visit
www.darebioscience.com.
 
Daré
may announce material information about its finances, product and product candidates, clinical trials and other matters using the Investors
section of
its website (http://ir.darebioscience.com), SEC filings, press releases, public conference calls and webcasts. Daré
 will use these channels to distribute
material information about the company, and may also use social media to communicate important
information about the company, its finances, product
and product candidates, clinical trials and other matters. The information Daré
posts on its investor relations website or through social media channels may
be deemed to be material information. Daré encourages
investors, the media, and others interested in the company to review the information Daré posts in
the Investors section of its
website and to follow these Twitter accounts: @SabrinaDareCEO and @DareBioscience. Any updates to the list of social media
channels the
company may use to communicate information will be posted in the Investors section of Daré’s website.
 
 



 
 
Additional Information and Where to Find It
 
In connection with the Annual Meeting, the Company
filed the Proxy Statement with the U.S. Securities and Exchange Commission (“SEC”) and sent or
made available the proxy materials
 for the Annual Meeting, including the Proxy Statement, to stockholders on or about April 29, 2022. BEFORE
MAKING ANY VOTING DECISION, THE COMPANY URGES ITS STOCKHOLDERS TO READ THE PROXY STATEMENT AND THE
ACCOMPANYING PROXY CARD BECAUSE THEY
 CONTAIN IMPORTANT INFORMATION. Stockholders may obtain copies of all documents
filed by the Company with the SEC, including the
Proxy Statement and any other documents relevant to the solicitation of proxies in connection with the
Annual Meeting, free of charge
at the SEC’s website, www.sec.gov, or in the Investors section of Daré’s website at https://ir.darebioscience.com/financial-
information
or by written request directed to: Daré Bioscience, Inc., Attention: Secretary, 3655 Nobel Drive, Suite 260, San Diego, California
92122.
 
Forward
Looking Statements
 
Daré
cautions you that all statements, other than statements of historical facts, contained in this press release, are forward-looking statements.
Forward-
looking statements, in some cases, can be identified by terms such as “believe,” “may,” “will,”
“estimate,” “continue,” “anticipate,” “design,” “intend,”
“expect,”
“could,” “plan,” “potential,” “predict,” “seek,” “should,” “would,”
“contemplate,” “project,” “target,” “objective,” “endeavor” or the negative
version of these words and similar expressions. In this press release, forward-looking statements include, but are not limited to, statements
 relating to
expectations regarding reconvening the Annual Meeting, the importance of increasing the authorized shares of common stock
of the Company, payments to
the Company under its license agreements with Organon and Bayer, and potential sources of additional capital.
Forward-looking statements involve known
and unknown risks, uncertainties and other factors that may cause Daré’s actual
results, performance or achievements to be materially different from future
results, performance or achievements expressed or implied
by the forward-looking statements in this press release, including, without limitation, risk and
uncertainties related to: Daré’s
ability to develop, obtain FDA or foreign regulatory approval for, and commercialize its product candidates and to do so on
communicated
timelines; failure or delay in starting, conducting and completing clinical trials of a product candidate; Daré’s ability
to design and conduct
successful clinical trials, to enroll a sufficient number of patients, to meet established clinical endpoints,
to avoid undesirable side effects and other safety
concerns, and to demonstrate sufficient safety and efficacy of its product candidates;
 Daré’s dependence on third parties to conduct clinical trials and
manufacture and supply clinical trial material and commercial
product; Daré’s ability to raise additional capital when and as needed to advance its product
candidates, execute its business
strategy and continue as a going concern; the risks that Daré’s license agreements with Organon and Bayer may not become
fully effective, may be terminated early and, if they become effective, that payments to Daré under the agreement may not occur
or may be significantly
less than the anticipated or potential amounts; the loss of, or inability to attract, key personnel; the effects
of the COVID-19 pandemic, macroeconomic
conditions and geopolitical events on Daré’s operations, financial results and condition,
and ability to achieve current plans and objectives, including the
potential impact of the pandemic on Daré’s ability to
commence, timely enroll, conduct and report results of its clinical trials and on the ability of third
parties on which Daré relies
to assist in the conduct of its business to fulfill their contractual obligations to Daré; the risk that positive findings in
early
clinical and/or nonclinical studies of a product candidate may not be predictive of success in subsequent clinical and/or nonclinical
 studies of that
candidate; the risk that developments by competitors make Daré’s product or product candidates less competitive
or obsolete; failure to timely establish or
maintain third-party partnerships or collaborations to develop and/or commercialize Daré’s
product candidates, if approved; failure of Daré’s product or
product candidates, if approved, to gain market acceptance
or obtain adequate coverage or reimbursement from third-party payers; Daré’s ability to retain
its licensed rights to develop
and commercialize a product or product candidate; Daré’s ability to satisfy the monetary obligations and other requirements
in
connection with its exclusive, in-license agreements covering the critical patents and related intellectual property related to its
 product and product
candidates; Daré’s ability to adequately protect or enforce its, or its licensor’s, intellectual
 property rights; the lack of patent protection for the active
ingredients in certain of Daré’s product candidates which
 could expose its products to competition from other formulations using the same active
ingredients; product liability claims; governmental
 investigations or actions relating to Daré’s product, product candidates or business activities; cyber
attacks, security
breaches or similar events that compromise Daré’s technology systems or those of third parties on which it relies and/or
 significantly
disrupt Daré’s business; and disputes or other developments concerning Daré’s intellectual property
rights. Daré’s forward-looking statements are based
upon its current expectations and involve assumptions that may never
 materialize or may prove to be incorrect. All forward-looking statements are
expressly qualified in their entirety by these cautionary
 statements. For a detailed description of Daré’s risks and uncertainties, you are encouraged to
review its documents filed
with the SEC including Daré’s recent filings on Form 8-K, Form 10-K and Form 10-Q. You are cautioned not to place undue
reliance on forward-looking statements, which speak only as of the date on which they were made. Daré undertakes no obligation
to update such statements
to reflect events that occur or circumstances that exist after the date on which they were made, except as
required by law.
 
 



 
 
Contacts:
 
Investors on behalf of Daré Bioscience, Inc.:
Lee Roth
Burns McClellan
lroth@burnsmc.com
212.213.0006
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Media on behalf of Daré Bioscience, Inc.:
Jake Robison
Evoke Canale
jake.robison@evokegroup.com
619.849.5383
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