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EXPLANATORY NOTE

Talphera, Inc. (the “Registrant”) is filing this registration statement on Form S-8 (the “Registration Statement”) with the Securities and Exchange
Commission (the “SEC”) for the purpose of registering:

+ 185,000 shares of its common stock, par value $0.001 per share (the “Common Stock”) issuable upon the exercise of an inducement stock option
grant, and

* 32,000 shares of Common Stock issuable upon the vesting of a restricted stock unit award,
each to be granted to Dr. Shakil Aslam on May 20, 2024, as an inducement for accepting employment with the Registrant as Chief Development Officer
(collectively, the “Inducement Awards”). The Inducement Awards will be granted outside of the Registrant’s Amended and Restated 2020 Equity Incentive
Plan pursuant to the “inducement” grant exception under Nasdaq Listing Rule 5635(c)(4) and have been approved by the Registrant’s Board of Directors.
PART 1
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Information required by Part I of Form S-8 to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in accordance with
Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”). The document(s) containing the information specified in Part I will be sent
or given to the participant in the Inducement Awards pursuant to Rule 428(b)(1). Such document(s) are not being filed with the SEC as part of this
Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 of the Securities Act. These document(s) and the documents
incorporated by reference in the Registration Statement pursuant to Item 3 of Part II of this form, taken together, constitute a prospectus that meets the
requirements of Section 10(a) of the Securities Act.
PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrant with the SEC are incorporated by reference into this Registration Statement (other than information in
such filings deemed, under SEC rules, not to have been filed with the SEC):

2024 (other than Item 2.02 and Item 7.01), March 1, 2024 and April 19, 2024; and

(c) the Registrant’s information specifically incorporated by reference in the 2023 10-K from the Registrant’s definitive proxy statement on Schedule

(d) the Registrant’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2024 filed with the SEC on May 14, 2024; and

(e) the description of the Registrant’s Common Stock which is contained in a registration statement on Form 8-A filed with the SEC on February 1,
2011 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including any amendment or report filed for the purpose of
updating such description, including Exhibit 4.1 of the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2020, filed
with the SEC on March 15, 2021.



http://www.sec.gov/ix?doc=/Archives/edgar/data/1427925/000143774924006849/acrx20231231_10k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001427925/000143774924000938/acrx20240108_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001427925/000143774924001579/acrx20240117_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1427925/000143774924001879/acrx20240117c_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1427925/000143774924006219/acrx20240229_8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1427925/000143774924012568/acrx20240418_8k.htm
http://www.sec.gov/Archives/edgar/data/1427925/000143774924013703/acrx20240426_def14a.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1427925/000143774924016694/acrx20240331_10q.htm
http://www.sec.gov/Archives/edgar/data/1427925/000119312511020168/d8a12b.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1427925/000143774924006849/acrx20231231_10k.htm

All other reports and documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than
Current Reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits furnished on such form that relate to such items) on or after the date of
this Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered
have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part of this
Registration Statement from the date of the filing of such reports and documents. Any statement contained in a document incorporated or deemed to be
incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement
contained herein or in any subsequently filed document that also is deemed to be incorporated by reference herein modifies or supersedes such statement.
Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities

Not applicable.

Item 5. Interests of Named Experts and Counsel
Not applicable.

Item 6. Indemnification of Directors and Officers

The following summary is qualified in its entirety by reference to the complete copy of the Delaware General Corporation Law, the Registrant’s amended
and restated certificate of incorporation, as amended, and the Registrant’s amended and restated bylaws. Section 145 of the Delaware General Corporation
Law authorizes a court to award, or a corporation’s board of directors to grant indemnity to directors and officers under certain circumstances and subject to
certain limitations. The terms of Section 145 of the Delaware General Corporation Law are sufficiently broad to permit indemnification under certain
circumstances for liabilities, including reimbursement of expenses incurred, arising under the Securities Act.

As permitted by the Delaware General Corporation Law, the Registrant’s amended and restated certificate of incorporation, as amended, contains
provisions that eliminate the personal liability of its directors for monetary damages for any breach of fiduciary duties as a director, except liability for the
following:

any breach of the director’s duty of loyalty to the Registrant or its stockholders;

acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

under Section 174 of the Delaware General Corporation Law (regarding unlawful dividends and stock purchases); or
any transaction from which the director derived an improper personal benefit.

As permitted by the Delaware General Corporation Law, the Registrant’s amended and restated bylaws provide that:

e the Registrant is required to indemnify its directors and executive officers to the fullest extent permitted by the Delaware General Corporation
Law, subject to very limited exceptions;

e the Registrant may indemnify its other employees and agents as set forth in the Delaware General Corporation Law;

e the Registrant is required to advance expenses, as incurred, to its directors and executive officers in connection with a legal proceeding to the
fullest extent permitted by the Delaware General Corporation Law, subject to very limited exceptions; and

e the rights conferred in the Registrant’s amended and restated bylaws are not exclusive.




The Registrant has entered, and intends to continue to enter, into separate indemnification agreements with its directors and executive officers to provide
these directors and executive officers additional contractual assurances regarding the scope of the indemnification set forth in the Registrant’s amended and
restated certificate of incorporation, as amended, and amended and restated bylaws and to provide additional procedural protections. The indemnification
provisions in the Registrant’s amended and restated certificate of incorporation, as amended, amended and restated bylaws and the indemnification
agreements entered into or to be entered into between the Registrant and each of its directors and executive officers may be sufficiently broad to permit
indemnification of the Registrant’s directors and executive officers for liabilities arising under the Securities Act. Insofar as indemnification for liabilities
arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the foregoing provisions, or
otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable.

The Registrant currently carries liability insurance for its directors and officers.
Item 7. Exemption from Registration Claimed

Not applicable.

Item 8. Exhibits.

Incorporation by Reference

Exhibit
Number Exhibit Description Form SEC File No. Exhibit Filing Date
3.1 Amended and Restated Certificate of Incorporation of the Registrant. 8-K 001-35068 3.1 2/18/2011
32 Certificate of Amendment of Amended and Restated Certificate of 8-K 001-35068 3.1 1/9/2024
Incorporation of the Registrant.
33 Certificate of Amendment of Amended and Restated Certificate of 8-K 001-35068 3.1 6/25/2019
Incorporation of the Registrant.
34 Certificate of Amendment of Amended and Restated Certificate of 8-K 001-35068 3.1 10/25/2022
Incorporation of the Registrant.
3.5 Amended and Restated Bylaws of the Registrant. 8-K 001-35068 3.2 1/9/2024
4.1 Reference is made to Exhibits 3.1 through 3.4.
42 Specimen Common Stock Certificate of the Registrant. S-1/A 333-170594 42 1/31/2011
5.1 Opinion of Cooley LLP.

23.1 Consent of BPM LLP, Independent Registered Public Accounting Firm.
232 Consent of Withum Smith & Brown LLP, Independent Registered Public
Accounting Firm.
233 Consent of Cooley LLP (included in Exhibit 5.1).
24.1 Power of Attorney (included on the signature page of this Form S-8).
99.1+ Amended and Restated 2020 Equity Incentive Plan. 8-K 001-35068 10.1 10/10/2023
99.2*+  Inducement Stock Option Grant and Award Agreement by and between
Talphera, Inc. and Dr. Shakil Aslam.
99.3*+  Inducement Restricted Stock Unit Grant Notice and Award Agreement
by and between Talphera, Inc. and Dr. Shakil Aslam.
107 Filing Fee Table

+ Indicates management contract or compensatory plan.
* Filed herewith



http://www.sec.gov/Archives/edgar/data/1427925/000119312511040233/dex31.htm
http://www.sec.gov/Archives/edgar/data/1427925/000143774924000938/ex_613231.htm
http://www.sec.gov/Archives/edgar/data/1427925/000143774919012706/ex_148566.htm
http://www.sec.gov/Archives/edgar/data/1427925/000143774922024708/ex_436724.htm
http://www.sec.gov/Archives/edgar/data/1427925/000143774924000938/ex_613232.htm
http://www.sec.gov/Archives/edgar/data/1427925/000119312511019097/dex42.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1427925/000143774923027971/acrx20231010_8k.htm

Item 9. Undertakings
1. The undersigned registrant hereby undertakes:
(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

Provided, however, that paragraphs (a)(i) and (a)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement.

(b) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(c) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.

2. The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
Registration Statement shall be deemed to be a new registration statement relating to the securities offered herein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

3. Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of
the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be
governed by the final adjudication of such issue.




SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of San Mateo, State of California, on May 20, 2024.

TALPHERA, INC.
By: /s/ Vincent J. Angotti

Vincent J. Angotti
Chief Executive Olfficer

POWER OF ATTORNEY

KNow ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Vincent J. Angotti and Raffi Asadorian, and
each or any one of them, his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him and in his name, place
and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the
same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-
in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in
connection therewith, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact
and agents, or any of them, or their or his substitutes or substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on
the dates indicated.

Signature Title Date
/s/ Vincent J. Angotti Chief Executive Officer and Director May 20, 2024
Vincent J. Angotti (Principal Executive Officer)
/s/ Rafti Asadorian Chief Financial Officer May 20, 2024
Raffi Asadorian (Principal Financial and Accounting Officer)
/s/ Adrian Adams Chairman May 20, 2024
Adrian Adams
/s/ Marina Bozilenko Director May 20, 2024

Marina Bozilenko

/s/ Jill Broadfoot Director May 20, 2024
Jill Broadfoot
/s/ Stephen J. Hoffman Director May 20, 2024

Stephen J. Hoffman

/s/ Abhinav Jain Director May 20, 2024
Abhinav Jain
/s/ Mark Wan Director May 20, 2024

Mark Wan



Exhibit 5.1

Cooley

May 20, 2024

John T. McKenna
T: +1 650 843 5059
jmckenna@cooley.com

Talphera, Inc.
1850 Gateway Drive, Suite 175
San Mateo, CA 94404

Ladies and Gentlemen:

We have acted as counsel to Talphera, Inc., a Delaware corporation (the “Company”), in connection with the filing by the Company of a Registration
Statement on Form S-8 (the “Registration Statement”) with the Securities and Exchange Commission (the “Commission’) covering the offering of up to
217,000 shares (the “Shares™) of the Company’s Common Stock, $0.001 par value per share (“Common Stock”), consisting of (a) 185,000 shares of
Common Stock issuable upon the exercise of a stock option grant and (b) 32,000 shares of Common Stock issuable upon the vesting of a restricted stock
unit award to be granted as inducement awards by the Company (the “Inducement Awards”).

In connection with this opinion, we have examined and relied upon (a) the Registration Statement and related prospectus, (b) the documents evidencing the
Inducement Awards, (c) the Company’s certificate of incorporation and bylaws, each as currently in effect, and (d) such other records, documents, opinions,
certificates, memoranda and instruments as in our judgment are necessary or appropriate to enable us to render the opinion expressed below. We have
assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to originals of all documents
submitted to us as copies, the accuracy, completeness and authenticity of certificates of public officials, and the due authorization, execution and delivery of
all documents by all persons other than the Company where authorization, execution and delivery are prerequisites to the effectiveness thereof. As to
certain factual matters, we have relied upon a certificate of an officer of the Company and have not independently verified such matters.

Our opinion is expressed only with respect to the General Corporation Law of the State of Delaware. We express no opinion to the extent that any other
laws are applicable to the subject matter hereof and express no opinion and provide no assurance as to compliance with any federal or state securities law,
rule or regulation.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when issued in accordance with the terms of Inducement
Awards, the Registration Statement and the related prospectus, will be validly issued, fully paid, and nonassessable (except as to shares issued pursuant to
deferred payment arrangements, which will be fully paid and nonassessable when such deferred payments are made in full).

This opinion is limited to the matters expressly set forth in this letter, and no opinion has been or should be implied, or may be inferred, beyond the matters
expressly stated. This opinion speaks only as to law and facts in effect or existing as of the date hereof and we have no obligation or responsibility to
update or supplement this opinion to reflect any facts or circumstances that may hereafter come to our attention or any changes in law that may hereafter
occur.

We consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the rules and regulations of the Commission
thereunder.

Very truly yours,

Cooley LLP

By: /s/ John T. McKenna
John T. McKenna

Cooley LLP 3175 Hanover Street Palo Alto, CA 94304-1130
t: +1 650 843 5000 f: +1 650 849 7400 cooley.com



Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 6, 2024, relating to the consolidated

financial statements of Talphera, Inc. as of and for the year ended December 31, 2023, which appears in the Annual Report on Form 10-K of Talphera, Inc.,
for the year ended December 31, 2023.

/s/ BPM LLP
Walnut Creek, California

May 20, 2024



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 31, 2023, except for the effects
of the discontinued operations disclosed in Note 3, as to which the date is July 31, 2023, which includes an explanatory paragraph relating to Talphera,
Inc.’s ability to continue as a going concern, relating to the consolidated financial statements as of and for the year ended December 31, 2022, which
appears in Talphera, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2023.

/s/ WithumSmith+Brown, PC

San Francisco, California
May 20, 2024



Exhibit 99.2

TALPHERA, INC.
Stock OpTION GRANT NOTICE
(INDUCEMENT GRANT OUTSIDE OF THE 2020 EQuiTy INCENTIVE PLAN)

Talphera, Inc. (the “Company”), as an inducement material to you (“Optionholder”) in entering into employment with the Company, has granted

to you an option to purchase the number of shares of the Common Stock set forth below (the “Option”). Your Option is granted outside of the Company’s
2020 Equity Incentive Plan (as amended and/or restated as of the Date of Grant set forth below, the “Plan”), but is subject to all of the terms and conditions
as set forth herein and in the Stock Option Agreement and the Plan (as if it had been granted under the Plan), all of which are attached hereto and
incorporated herein in their entirety. Capitalized terms not explicitly defined herein but defined in the Plan or the Stock Option Agreement shall have the
meanings set forth in the Plan or the Stock Option Agreement, as applicable.

Optionholder: Dr. Shakil Aslam
Date of Grant: 5/20/2024
Number of Shares of Common Stock Subject to Option: 185,000
Exercise Price (Per Share):

Total Exercise Price:

Expiration Date: 5/19/2034
Type of Grant: Nonstatutory Stock Option
Exercise and Subject to the Optionholder’s Continuous Service through each applicable vesting date, the Option will vest as follows:

Vesting Schedule:

The shares subject to the option vest as follows: 25% of the shares subject to the option vest on the one-year anniversary of
the Date of Grant and the remaining shares subject to the option vest on an equal monthly basis over the following 36
months. Notwithstanding the foregoing, in the event of a Change in Control, any then unvested shares shall vest and
become exercisable as of immediately prior to the effective date of the Change in Control contingent upon the effectiveness
of the Change in Control.

Optionholder Acknowledgements: By your signature below or by electronic acceptance or authentication in a form authorized by the Company, you
understand and agree that:

The Option is governed by this Stock Option Grant Notice, and the provisions of the Plan and the Stock Option Agreement and the Notice of
Exercise, all of which are made a part of this document. Unless otherwise provided in the Plan, this Grant Notice and the Stock Option Agreement
(together, the “Option Agreement’) may not be modified, amended or revised except in a writing signed by you and a duly authorized officer of
the Company.

You consent to receive this Grant Notice, the Stock Option Agreement, the Plan, the Prospectus and any other Plan-related documents by
electronic delivery and to participate in the Plan through an on-line or electronic system established and maintained by the Company or another
third party designated by the Company.

You have read and are familiar with the provisions of the Plan, the Stock Option Agreement, the Notice of Exercise and the Prospectus. In the
event of any conflict between the provisions in this Grant Notice, the Option Agreement, the Notice of Exercise, or the Prospectus and the terms
of the Plan, the terms of the Plan shall control.

The Option Agreement sets forth the entire understanding between you and the Company regarding the acquisition of Common Stock and
supersedes all prior oral and written agreements, promises and/or representations on that subject with the exception of other equity awards
previously granted to you and any written employment agreement, offer letter, severance agreement, written severance plan or policy, or other
written agreement between the Company and you in each case that specifies the terms that should govern this Option.




e Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN
Act of 2000, Uniform Electronic Transactions Act or other applicable law) or other transmission method and any counterpart so delivered will be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

TALPHERA, INC. PARTICIPANT:
By:
Signature Signature
Title: Date:
Date:

ATttACHMENTS: Stock Option Agreement, 2020 Equity Incentive Plan, Notice of Exercise




ATTACHMENT I

TALPHERA, INC.
INDUCEMENT GRANT OUTSIDE OF THE 2020 EQuiTy INCENTIVE PLAN

Stock OPTION AGREEMENT
As reflected by your Stock Option Grant Notice (“Grant Notice”) Talphera, Inc. (the “Company”) has granted you an option to purchase a number
of shares of Common Stock at the exercise price indicated in your Grant Notice (the “Option”). This option is granted outside of, but subject to the terms
and conditions of, the Company’s 2020 Equity Incentive Plan (as amended and/or restated, the “Plan”), as a material inducement to you in entering into
employment with the Company in compliance with Nasdaq Listing Rule 5634(c)(4). Capitalized terms not explicitly defined in this Agreement but defined
in the Grant Notice or the Plan shall have the meanings set forth in the Grant Notice or Plan, as applicable. The terms of your Option as specified in the
Grant Notice and this Stock Option Agreement constitute your Option Agreement. The shares of Common Stock underlying this Option shall not reduce
and shall have no impact on the number of shares available for grant under the Plan.
The general terms and conditions applicable to your Option are as follows:
1. GovernING PLaN Document. Your Option is subject to all the provisions of the Plan, including but not limited to the provisions in:
(a) Section 6 regarding the impact of a Capitalization Adjustment, dissolution, liquidation, or Corporate Transaction on your Option;
(b) Section 9(e) regarding the Company’s retained rights to terminate your Continuous Service notwithstanding the grant of the Option; and

(¢) Section 8(c) regarding the tax consequences of your Option.

Your Option is further subject to all interpretations, amendments, rules and regulations, which may from time to time be promulgated and adopted pursuant
to the Plan. In the event of any conflict between the Option Agreement and the provisions of the Plan, the provisions of the Plan shall control.

2. EXERCISE.

(a) You may generally exercise the vested portion of your Option for whole shares of Common Stock at any time during its term by delivery
of payment of the exercise price and applicable withholding taxes and other required documentation to the Plan Administrator in accordance with the
exercise procedures established by the Plan Administrator, which may include an electronic submission. Please review Sections 4(i), 4(j) and 7(b)(v) of the
Plan, which may restrict or prohibit your ability to exercise your Option during certain periods.

(b) To the extent permitted by Applicable Law, you may pay your Option exercise price as follows:

(i) cash, check, bank draft or money order;

(ii) subject to Company and/or Committee consent at the time of exercise, pursuant to a “cashless exercise” program as further
described in Section 4(c)(ii) of the Plan if at the time of exercise the Common Stock is publicly traded,

(iii) subject to Company and/or Committee consent at the time of exercise, by delivery of previously owned shares of Common Stock
as further described in Section 4(c)(iii) of the Plan; or

(iv) subject to Company and/or Committee consent at the time of exercise, if the Option is a Nonstatutory Stock Option, by a “net
exercise” arrangement as further described in Section 4(c)(iv) of the Plan.

3. Term. You may not exercise your Option before the commencement of its term or after its term expires. The term of your option commences
on the Date of Grant and expires upon the earliest of the following:

(a) immediately upon the termination of your Continuous Service for Cause;




(b) three months after the termination of your Continuous Service for any reason other than Cause, Disability or death;
(¢) 12 months after the termination of your Continuous Service due to your Disability;
(d) 18 months after your death if you die during your Continuous Service;

(e) immediately upon a Corporate Transaction if the Board has determined that the Option will terminate in connection with a Corporate
Transaction,

(f) the Expiration Date indicated in your Grant Notice; or
(g) the day before the 10th anniversary of the Date of Grant.

Notwithstanding the foregoing, if you die during the period provided in Section 3(b) or 3(c) above, the term of your Option shall not expire until
the earlier of (i) eighteen months after your death, (ii) upon any termination of the Option in connection with a Corporate Transaction, (iii) the Expiration
Date indicated in your Grant Notice, or (iv) the day before the tenth anniversary of the Date of Grant. Additionally, the Post-Termination Exercise Period of
your Option may be extended as provided in Section 4(i) of the Plan.

4. WitHHOLDING OBLIGATIONS. As further provided in Section 8 of the Plan: (a) you may not exercise your Option unless the applicable tax
withholding obligations are satisfied, and (b) at the time you exercise your Option, in whole or in part, or at any time thereafter as requested by the
Company, you hereby authorize withholding from payroll and any other amounts payable to you, and otherwise agree to make adequate provision for
(including by means of a “cashless exercise” pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board to the
extent permitted by the Company), any sums required to satisfy the federal, state, local and foreign tax withholding obligations, if any, which arise in
connection with the exercise of your Option in accordance with the withholding procedures established by the Company. Accordingly, you may not be able
to exercise your Option even though the Option is vested, and the Company shall have no obligation to issue shares of Common Stock subject to your
Option, unless and until such obligations are satisfied. In the event that the amount of the Company’s withholding obligation in connection with your
Option was greater than the amount actually withheld by the Company, you agree to indemnify and hold the Company harmless from any failure by the
Company to withhold the proper amount.

5. TRANSFERABILITY. Except as otherwise provided in Section 4(e) of the Plan, your Option is not transferable, except by will or by the applicable
laws of descent and distribution, and is exercisable during your life only by you.

6. CorproraTE TrANsacTION. Your Option is subject to the terms of any agreement governing a Corporate Transaction involving the Company,
including, without limitation, a provision for the appointment of a stockholder representative that is authorized to act on your behalf with respect to any
escrow, indemnities and any contingent consideration.

7. No Liasiity ror Taxes. As a condition to accepting the Option, you hereby (a) agree to not make any claim against the Company, or any of
its Officers, Directors, Employees or Affiliates related to tax liabilities arising from the Option or other Company compensation and (b) acknowledge that
you were advised to consult with your own personal tax, financial and other legal advisors regarding the tax consequences of the Option and have either
done so or knowingly and voluntarily declined to do so. Additionally, you acknowledge that the Option is exempt from Section 409A only if the exercise
price is at least equal to the “fair market value” of the Common Stock on the date of grant as determined by the Internal Revenue Service and there is no
other impermissible deferral of compensation associated with the Option. Additionally, as a condition to accepting the Option, you agree not make any
claim against the Company, or any of its Officers, Directors, Employees or Affiliates in the event that the Internal Revenue Service asserts that such
exercise is less than the “fair market value” of the Common Stock on the date of grant as subsequently determined by the Internal Revenue Service.

8. SeverasiuiTy. If any part of this Option Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid,
such unlawfulness or invalidity will not invalidate any portion of this Option Agreement or the Plan not declared to be unlawful or invalid. Any Section of
this Option Agreement (or part of such a Section) so declared to be unlawful or invalid will, if possible, be construed in a manner which will give effect to
the terms of such Section or part of a Section to the fullest extent possible while remaining lawful and valid

9. OrtHER DocumenTts. You hereby acknowledge receipt of or the right to receive a document providing the information required by Rule 428(b)
(1) promulgated under the Securities Act, which includes the Prospectus. In addition, you acknowledge receipt of the Company’s Trading Policy.

10. Quesrions. If you have questions regarding these or any other terms and conditions applicable to your Option, including a summary of the
applicable federal income tax consequences please see the Prospectus.

* k%%
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Nortick oF EXERCISE
2020 EqQuity INCENTIVE PLAN

Talphera, Inc.
1850 Gateway Drive, Suite 175
San Mateo, CA 94404 Date of Exercise:

This constitutes notice to Talphera, Inc. (the “Company”) that I elect to purchase the below number of shares of Common Stock of the Company
(the “Shares”) by exercising my Option for the price set forth below. Capitalized terms not explicitly defined in this Notice of Exercise but defined in the
Grant Notice, Option Agreement or 2020 Equity Incentive Plan (as amended and/or restated, the “Plan”) shall have the meanings set forth in the Grant
Notice, Option Agreement or Plan, as applicable. Use of certain payment methods is subject to Company and/or Committee consent and certain additional
requirements set forth in the Option Agreement and the Plan.

Type of option (check one): Incentive [ Nonstatutory O
Date of Grant:

Number of Shares as

to which Option is

exercised:

Shares to be
issued in name of

Total exercise price: $

Cash, check, bank draft or money order

delivered herewith: $
Regulation T Program (cashless exercise) $
Value of Shares pursuant to net

exercise: $

By this exercise, I agree (i) to provide such additional documents as you may require pursuant to the terms of the Plan, (ii) to satisfy the tax
withholding obligations, if any, relating to the exercise of this Option as set forth in the Option Agreement, and (iii) if this exercise relates to an incentive
stock option, to notify you in writing within 15 days after the date of any disposition of any of the Shares issued upon exercise of this Option that occurs
within two years after the Date of Grant or within one year after such Shares are issued upon exercise of this Option.

Very truly yours,




Exhibit 99.3

TALPHERA, INC.
RSU Awarp GRANT NOTICE
(INDUCEMENT GRANT OUTSIDE OF THE 2020 EQuiTy INCENTIVE PLAN)

Talphera, Inc. (the “Company”) as an inducement material to you (the “Participant”) in entering into employment with the Company, has awarded
to you the number of restricted stock units specified and on the terms set forth below (the “RSU Award”). Your RSU Award is granted outside of the
Company’s 2020 Equity Incentive Plan (as amended and/or restated as of the Date of Grant set forth below, the “Plan’), but is subject to all of the terms
and conditions as set forth therein as if it had been granted under the Plan, and the Award Agreement (the “Agreement”), which are incorporated herein in
their entirety. Capitalized terms not explicitly defined herein but defined in the Plan or the Agreement shall have the meanings set forth in the Plan or the
Agreement.

Participant: Dr. Shakil Aslam
Date of Grant: 5/20/2024
Number of Restricted Stock Units: 32,000
Vesting Schedule: Subject to the Participant’s Continuous Service through each applicable vesting date, the Restricted Stock Units subject to this

RSU Award will vest as follows:

The restricted stock units shall vest in three equal consecutive annual installments on May 20, 2025, May 20, 2026 and May 20,
2027. Notwithstanding the foregoing, in the event of a Change in Control, any then unvested Restricted Stock Units shall vest as
of immediately prior to the effective date of the Change in Control contingent upon the effectiveness of the Change in Control.

Issuance Schedule: One share of Common Stock will be issued for each Restricted Stock Unit which vests at the time set forth in Section 5 of the
Agreement.

Participant Acknowledgements: By your signature below or by electronic acceptance or authentication in a form authorized by the Company, you
understand and agree that:

o The RSU Award is governed by this RSU Award Grant Notice (the “Grant Notice”), and the provisions of the Plan and the Agreement, all of
which are made a part of this document. Unless otherwise provided in the Plan, this Grant Notice and the Agreement (together, the “RSU Award
Agreement”) may not be modified, amended or revised except in a writing signed by you and a duly authorized officer of the Company.

® You have read and are familiar with the provisions of the Plan, the RSU Award Agreement and the Prospectus. In the event of any conflict
between the provisions in the RSU Award Agreement, or the Prospectus and the terms of the Plan, the terms of the Plan shall control.

e The RSU Award Agreement sets forth the entire understanding between you and the Company regarding the acquisition of Common Stock and
supersedes all prior oral and written agreements, promises and/or representations on that subject with the exception of: (i) other equity awards
previously granted to you, and (ii) any written employment agreement, offer letter, severance agreement, written severance plan or policy, or other
written agreement between the Company and you in each case that specifies the terms that should govern this RSU Award.

Talphera, Inc. Participant:
By:
Signature Signature
Title: Date:
Date:

AttacHMENTS: RSU Award Agreement, 2020 Equity Incentive Plan




TALPHERA, INC.
INDUCEMENT GRANT OUTSIDE OF THE 2020 EQUiTY INCENTIVE PLAN

AWARD AGREEMENT (RSU AwaRrb)

As reflected by your Restricted Stock Unit Grant Notice (“Grant Notice”), Talphera, Inc. (the “Company”) has granted you a RSU Award for the
number of restricted stock units as indicated in your Grant Notice (the “RSU Award”) as a material inducement to you in entering into employment with
the Company in compliance with Nasdaq Listing Rule 5634(c)(4). The terms of your RSU Award as specified in this Agreement for your RSU Award (the
“Agreement”) and the Grant Notice constitute your “RSU Award Agreement’. This RSU Award is granted outside of, but subject to the terms and
conditions of the Company’s 2020 Equity Incentive Plan (as amended and/or restated, the “Plan”) as if it had been granted under the Plan. The shares of
Common Stock underlying this RSU Award shall not reduce and shall have no impact on the number of shares available for grant under the Plan. Defined
terms not explicitly defined in this Agreement but defined in the Grant Notice or the Plan shall have the same definitions as in the Grant Notice or Plan, as
applicable.

The general terms applicable to your RSU Award are as follows:
1. GoverNING PLAN DocumenT. Your RSU Award is subject to all the provisions of the Plan, including but not limited to the provisions in:

(a) Section 6 of the Plan regarding the impact of a Capitalization Adjustment, dissolution, liquidation, or Corporate Transaction on your
RSU Award,;

(b) Section 9(e) of the Plan regarding the Company’s retained rights to terminate your Continuous Service notwithstanding the grant of the
RSU Award; and

(c) Section 8(c) of the Plan regarding the tax consequences of your RSU Award.

Your RSU Award is further subject to all interpretations, amendments, rules and regulations, which may from time to time be promulgated and adopted
pursuant to the Plan. In the event of any conflict between the RSU Award Agreement and the provisions of the Plan, the provisions of the Plan shall
control.

2. Grant ofF THE RSU Awarp. This RSU Award represents your right to be issued on a future date the number of shares of the Company’s
Common Stock that is equal to the number of restricted stock units indicated in the Grant Notice as modified to reflect any Capitalization Adjustment and
subject to your satisfaction of the vesting conditions set forth therein (the “Restricted Stock Units”). Any additional Restricted Stock Units that become
subject to the RSU Award pursuant to Capitalization Adjustments as set forth in the Plan and the provisions of Section 3 below, if any, shall be subject, in a
manner determined by the Board, to the same forfeiture restrictions, restrictions on transferability, and time and manner of delivery as applicable to the
other Restricted Stock Units covered by your RSU Award.

3.  Divibenps. You shall receive no benefit or adjustment to your RSU Award with respect to any cash dividend, stock dividend or other
distribution that does not result from a Capitalization Adjustment as provided in the Plan; provided, however, that this sentence shall not apply with respect
to any shares of Common Stock that are delivered to you in connection with your RSU Award after such shares have been delivered to you.

4.  WiTHHOLDING OBLIGATIONS. As further provided in Section 8 of the Plan, you hereby authorize withholding from payroll and any other
amounts payable to you, and otherwise agree to make adequate provision for, any sums required to satisfy the federal, state, local and foreign tax
withholding obligations, if any, which arise in connection with your RSU Award (the “Withholding Obligation”) in accordance with the withholding
procedures established by the Company. Unless the Withholding Obligation is satisfied, the Company shall have no obligation to deliver to you any
Common Stock in respect of the RSU Award. In the event the Withholding Obligation of the Company arises prior to the delivery to you of Common Stock
or it is determined after the delivery of Common Stock to you that the amount of the Withholding Obligation was greater than the amount withheld by the
Company, you agree to indemnify and hold the Company harmless from any failure by the Company to withhold the proper amount.

1.




5. DATE oF ISSUANCE.

(a) The issuance of shares in respect of the Restricted Stock Units is intended to comply with Treasury Regulations Section 1.409A-1(b)(4)
and will be construed and administered in such a manner. Subject to the satisfaction of the Withholding Obligation, if any, in the event one or more
Restricted Stock Units vests, the Company shall issue to you one (1) share of Common Stock for each Restricted Stock Unit that vests on the applicable
vesting date(s) (subject to any adjustment under Section 3 above, and subject to any different provisions in the Grant Notice). Each issuance date
determined by this paragraph is referred to as an “Original Issuance Date.”

(b) Ifthe Original Issuance Date falls on a date that is not a business day, delivery shall instead occur on the next following business day. In
addition, if:

(i) the Original Issuance Date does not occur (1) during an “open window period” applicable to you, as determined by the Company
in accordance with the Company’s then-effective policy on trading in Company securities, or (2) on a date when you are otherwise permitted to sell shares
of Common Stock on an established stock exchange or stock market (including but not limited to under a previously established written trading plan that
meets the requirements of Rule 10b5-1 under the Exchange Act and was entered into in compliance with the Company’s policies (a “10b5-1
Arrangement)), and

(i) either (1) a Withholding Obligation does not apply, or (2) the Company decides, prior to the Original Issuance Date, (A) not to
satisfy the Withholding Obligation by withholding shares of Common Stock from the shares otherwise due, on the Original Issuance Date, to you under this
Award, and (B) not to permit you to enter into a “same day sale” commitment with a broker-dealer (including but not limited to a commitment under a
10b5-1 Arrangement) and (C) not to permit you to pay your Withholding Obligation in cash,

(iii)  then the shares that would otherwise be issued to you on the Original Issuance Date will not be delivered on such Original
Issuance Date and will instead be delivered on the first business day when you are not prohibited from selling shares of the Company’s Common Stock in
the open public market, but in no event later than December 31 of the calendar year in which the Original Issuance Date occurs (that is, the last day of your
taxable year in which the Original Issuance Date occurs), or, if and only if permitted in a manner that complies with Treasury Regulations Section 1.409A-
1(b)(4), no later than the date that is the 15th day of the third calendar month of the applicable year following the year in which the shares of Common
Stock under this Award are no longer subject to a “substantial risk of forfeiture” within the meaning of Treasury Regulations Section 1.409A-1(d).

(¢) To the extent the RSU Award is a Non-Exempt RSU Award, the provisions of Section 11 of the Plan shall apply.

6. TransreraBILITY. Except as otherwise provided in the Plan, your RSU Award is not transferable, except by will or by the applicable laws of
descent and distribution

7.  CorroraTE TraNsacTioN. Your RSU Award is subject to the terms of any agreement governing a Corporate Transaction involving the
Company, including, without limitation, a provision for the appointment of a stockholder representative that is authorized to act on your behalf with respect
to any escrow, indemnities and any contingent consideration.

8. No LiasiLity For Taxes. As a condition to accepting the RSU Award, you hereby (a) agree to not make any claim against the Company, or
any of its Officers, Directors, Employees or Affiliates related to tax liabilities arising from the RSU Award or other Company compensation and (b)
acknowledge that you were advised to consult with your own personal tax, financial and other legal advisors regarding the tax consequences of the RSU
Award and have either done so or knowingly and voluntarily declined to do so.

2.




9. SeverasiLiTy. If any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such
unlawfulness or invalidity will not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any Section of this
Agreement (or part of such a Section) so declared to be unlawful or invalid will, if possible, be construed in a manner which will give effect to the terms of
such Section or part of a Section to the fullest extent possible while remaining lawful and valid.

10.  Oruer Documents. You hereby acknowledge receipt of or the right to receive a document providing the information required by Rule
428(b)(1) promulgated under the Securities Act, which includes the Prospectus. In addition, you acknowledge receipt of the Company’s Trading Policy.

11. Questions. If you have questions regarding these or any other terms and conditions applicable to your RSU Award, including a summary of
the applicable federal income tax consequences please see the Prospectus.

&k ok ok
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Talphera, Inc.

Calculation of Filing Fee Table

Table 1: Newly Registered Securities

Exhibit 107

Proposed
Maximum Maximum
Fee Offering Aggregate Amount of
Security Class Calculation Amount Price Per Offering Registration
Security Type Title Rule Registered(1) Unit Price Fee Rate Fee
Common stock, Other(2) 185,000 $1.01503) $187,775 (3) 0.00014760 $28
$0.001 par value per
Equity share, Non-Plan
Inducement Stock
Option Grant
Common stock, Other(2) 32,000 $1.0153) $32,480 3) 0.00014760 $5
$0.001 par value per
Equity share, Non-Plan
Inducement Restricted
Stock Unit Award
Total Offering Amounts $220,255 $33
Total Fee Offsets —
Net Fee Due $33

(1) Pursuant to Rule 416(a) promulgated under the Securities Act of 1933, as amended (the “Securities Act’), this Registration Statement shall also
cover any additional shares of common stock, $0.001 par value per share (“Common Stock”), of Talphera Inc. (the “Registrant”) that become
issuable pursuant to the non-plan inducement stock option grant and the non-plan inducement restricted stock unit award set forth herein by
reason of any stock dividend, stock split, recapitalization, or other similar transaction effected that results in an increase to the number of

outstanding shares of Common Stock, as applicable.

(2) Estimated in accordance with Rule 457(c) and (h) under the Securities Act solely for the purpose of calculating the registration fee on the basis
of $1.015 per share of Common Stock, the average of the high and low prices of the Common Stock as reported on The Nasdaq Global Market

on May 14, 2024, a date that is within five business days prior to the date on which this Registration Statement is being filed.

(3) Represents shares of Common Stock reserved for issuance upon the exercise of a stock option to be granted outside the Registrant’s Amended
and Restated 2020 Equity Incentive Plan (the “2020 Plan”), but pursuant to the terms of the 2020 Plan as if such stock option was granted under
the 2020 Plan, as an inducement grant pursuant to Nasdaq Listing Rule 5635(c)(4).

(4) Represents shares of Common Stock reserved for issuance upon the vesting of a restricted stock unit award to be granted outside the 2020 Plan,
but pursuant to the terms of the 2020 Plan as if such restricted stock unit award was granted under the 2020 Plan, as an inducement grant
pursuant to Nasdaq Listing Rule 5635(c)(4).



