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Item 8.01 Other Events.

On March 6, 2023, the Board of Directors (the “Board”) of Third Harmonic Bio, Inc. (the “Company”), pursuant to the terms of the Company’s 2019 Stock 
Incentive Plan and the Company’s 2022 Equity Incentive Plan (collectively, the “Plans”), agreed to reset the per-share exercise price of options previously 
granted under the Plans that have exercise prices that exceed $8.60 per share (the “Designated Options”), and therefore are “underwater,” to $4.20 per 
share (the “Option Repricing”), which is equal to the closing price of a share of the Company’s common stock on March 6, 2023. No other terms of the 
Designated Options were modified, and the Designated Options will continue to vest according to their original vesting schedules and will retain their 
original expiration dates.
  
The Board determined that the Designated Options were no longer providing an appropriate economic incentive to the holders. The Board determined that 
this lack of an appropriate incentive could potentially lead to the loss of critical individuals at an important stage in the Company’s life cycle, thereby 
negatively impacting the Company’s ability to meet its near-term objectives.
  
After careful consideration of various alternatives and a review of all other applicable considerations with the Company’s independent compensation 
consultant and outside legal counsel, the Board determined that the Option Repricing was in the best interests of the Company and its stockholders and 
provided the most effective tool to help retain and incentivize the holders.
  
The Option Repricing resets the per-share exercise price of underwater options so that the exercise prices will more closely reflect the current value of the 
Company’s stock, which will serve to further align the economic interests of the holders with those of the Company’s stockholders more generally and will 
help ensure the ongoing retention and motivation of the holders through a critical stage for the Company.
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