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PART I
Information Required in the Section 10(a) Prospectus

Item 1. Plan Information.*

Item 2. Registrant Information and Employee Plan Annual Information.*

* The documents containing the information specified in Part I will be delivered in accordance with Rule 428(b)(1) under the Securities Act of 1933,
as amended (the “Securities Act”). Such documents are not required to be, and are not, filed with the Securities and Exchange Commission (the
“Commission”), either as part of this Registration Statement (this “Registration Statement”) or as prospectuses or prospectus supplements pursuant
to Rule 424 under the Securities Act. These documents, and the documents incorporated by reference in this Registration Statement pursuant to Item
3 of Part II of this Registration Statement, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II
Information Required in the Registration Statement

Item 3. Incorporation of Documents by Reference.

Agile Therapeutics, Inc. (the “Registrant”) hereby incorporates by reference into this Registration Statement the following documents previously
filed with the Securities and Exchange Commission (the “Commission™):

(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2022 (filed with the Commission on March 23,
2023);

(b) The Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2023 (filed with the Commission on May 11,
2023);

(o) The Registrant’s Current Reports on Form 8-K filed with the Commission on January 26, 2023, February 27, 2023; March 14, 2023;
March 30, 2023; April 10, 2023; April 26, 2023; May 17, 2023; May 25, 2023; June 5, 2023; and June 8, 2023; and

(d) The description of the Registrant’s common stock, par value $0.0001 per share (“Common Stock”) contained in Exhibit 4.4 to the
Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019, and including any amendments or reports filed
with the SEC for the purpose of updating such description.

To the extent that any information contained in any Current Report on Form 8-K, or any exhibit thereto, was furnished to, rather than filed with,
the Commission, such information or exhibit is specifically not incorporated by reference.

All reports and other documents that the Registrant subsequently files with the Commission pursuant to Sections 13(a), 13(c), 14, or 15(d) of the
Securities Exchange Act of 1934 (the “Exchange Act”), as amended, after the date of this Registration Statement and prior to the filing of a post-effective
amendment that indicates that the Registrant has sold all of the securities offered under this Registration Statement or deregisters the distribution of all such
securities then remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date that
the Registrant files such report or document.

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 other subsequently filed document that also
is, or 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.
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Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.

The validity of the securities registered hereby is being passed upon for the Registrant by Morgan, Lewis & Bockius LLP. One or more partners or
other employees of Morgan, Lewis & Bockius LLP may beneficially own shares of the Registrant’s Common Stock.

Item 6. Indemnification of Directors and Officers.

As permitted by Section 145 of the Delaware General Corporation Law (the “DGCL”), the Registrant has adopted provisions in its amended and
restated certificate of incorporation (“Certificate of Incorporation”) and amended and restated by-laws, as amended (“Bylaws”) to limit or eliminate
personal liability for its directors. A director will not be personally liable to the Registrant or the Registrant’s stockholders for monetary damages for breach
of fiduciary duty, except for liability for: (i) any breach of the director’s duty of loyalty to the Registrant or the Registrant’s stockholders; (ii) any act or
omission not in good faith or that involves intentional misconduct or a knowing violation of law; (iii) any unlawful payments related to dividends or
unlawful stock repurchases, redemptions or other distributions; or (iv) any transaction from which the director derived an improper personal benefit.

These limitations of liability do not alter director liability under the federal securities laws and do not affect the availability of equitable remedies
such as an injunction or rescission.

The Registrant’s Bylaws provide that: (i) the Registrant will indemnify its directors, officers and, in the discretion of its board of directors (the
“Board”), certain employees to the fullest extent permitted by the DGCL; and (ii) advance expenses, including attorneys’ fees, to the Registrant’s directors
and, in the discretion of the Board, to its officers and certain employees, in connection with legal proceedings, subject to limited exceptions.

The Registrant has entered into separate indemnification agreements (“Indemnification Agreements”) with its directors and officers. The
Indemnification Agreements, among other things, provide for indemnification of the Registrant’s directors and executive officers for certain expenses,
judgments, fines and settlement amounts, among others, incurred by such persons in any action or proceeding arising out of such person’s services as a
director or executive officer in any capacity with respect to any employee benefit plan or as a director, partner, trustee or agent of another entity at the
Registrant’s request.

The Registrant also maintains general liability insurance to provide insurance coverage to its directors and officers for losses arising out of claims
based on acts or omissions in their capacities as directors or officers, including liabilities under the Securities Act. Insofar as indemnification for liabilities
arising under the Securities Act may be permitted to directors, officers, or persons controlling the Registrant pursuant to the foregoing provisions,
Registrant has been informed that in the opinion of the Commission such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.

The above discussion of the Certificate of Incorporation, the Indemnification Agreements, and Section 145 of the DGCL is not intended to be
exhaustive and is respectively qualified in its entirety by such Certificate of Incorporation, Indemnification Agreements, and applicable statutes.

Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.

A list of exhibits filed herewith is contained in the Exhibit Index that immediately precedes the signature page hereto and is incorporated herein by
reference.




Item 9. Undertakings.
A. The undersigned Registrant hereby undertakes:

(1) 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; (ii) to reflect in the prospectus any facts or events arising after the effective date of this
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 this Registration Statement; and (iii) to include any material information with respect to the plan of distribution not previously
disclosed in this Registration Statement or any material change to such information in this Registration Statement; provided, however, that clauses (1)
(i) and (1)(ii) shall not apply if the information required to be included in a post-effective amendment by those clauses is contained in periodic reports filed
with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference into
this Registration Statement;

(2) that, for the purpose of determining any liability under the Securities Act, 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; and

(3) 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.

B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference into this Registration Statement
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. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or 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. 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 and will be governed by the final
adjudication of such issue.
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Exhibit Number Exhibit

5.1 Opinion and Consent of Morgan, Lewis & Bockius LLLP
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23.2 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm
24.1 Power of Attorney (included on signature pages hereto).
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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 Princeton, State of New Jersey on this 9th day of June, 2023.

AGILE THERAPEUTICS, INC.

By: /s/f ALFRED ALTOMARI
Alfred Altomari
Chairperson and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS:

That each person whose signature appears below constitutes and appoints Alfred Altomari and Geoffrey Gilmore, and each of them, as such
person’s true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for such person and in such person’s 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 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 such person 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 or her substitutes, may lawfully do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following
persons on behalf of the Registrant and in the capacities and on the dates indicated:

Signature Title Date
/s/ ALFRED ALTOMARI Chairperson and Chief Executive Officer June 9, 2023
Alfred Altomari (Principal Executive Officer)

Chief Accounting Officer (Principal Financial

/s/ JASON BUTCH Officer and Principal Accounting Officer) June 9, 2023
Jason Butch
/s/ SHARON BARBARI Director June 9, 2023
Sharon Barbari
/s/ SANDRA CARSON Director June 9, 2023
Sandra Carson, M.D., FACOG
/s/ SETH H.Z. FISCHER Director June 9, 2023
Seth H.Z. Fischer
/s/ JOHN HUBBARD Director June 9, 2023
John Hubbard, Ph.D
/s/ JOSEPHINE TORRENTE Director June 9, 2023

Josephine Torrente




Exhibit 5.1
June 9, 2023

Board of Directors

Agile Therapeutics, Inc.

500 College Road East, Suite 310
Princeton, New Jersey 08540

Re: Agile Therapeutics, Inc. - Registration Statement on Form S-8 for 178,400 Shares of Common Stock
Ladies and Gentlemen:

We have acted as counsel to Agile Therapeutics, Inc., a Delaware corporation (the “Company”), in connection with the registration on Form S-8
(the “Registration Statement”) under the Securities Act of 1933, as amended, of 178,400 shares of Common Stock, $0.0001 par value per share, of the
Company (the “Shares”) under the Company’s 2023 Equity Incentive Plan (the “2023 Plan”).

This opinion is being furnished in accordance with the requirements of Item 8 of Form S-8 and Item 601(b)(5)(i) of Regulation S-K.

We have reviewed the Company’s charter documents and the corporate proceedings taken by the Company in connection with the establishment
and implementation of the 2023 Plan. Based on such review, we are of the opinion that, if, as and when the Shares have been issued and sold (and the
consideration therefor received) pursuant to the (a) provisions of option agreements duly authorized under the 2023 Plan and in accordance with the
Registration Statement, or (b) duly authorized restricted stock units or other stock-based awards under the 2023 Plan and in accordance with the
Registration Statement, such Shares will be duly authorized, legally issued, fully paid and nonassessable.

We consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement. In giving the opinion set forth in this letter, we do not
hereby admit that we are acting within the category of persons whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the
rules or regulations of the Securities and Exchange Commission thereunder.

This opinion letter is rendered as of the date first written above and we disclaim any obligation to advise you of facts, circumstances, events or
developments which hereafter may be brought to our attention and which may alter, affect or modify the opinion expressed herein. Our opinion is expressly
limited to the matters set forth above and we render no opinion, whether by implication or otherwise, as to any other matters relating to the Company, the
2023 Plan or the Shares.

Very truly yours,

/sf MORGAN, LEWIS & BOCKIUS LLP




EXHIBIT 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement (Form S-8) pertaining to the Agile Therapeutics, Inc. 2023 Equity Incentive
Plan of our report dated March 22, 2023, with respect to the financial statements of Agile Therapeutics, Inc. included in its Annual Report (Form 10-K) for
the year ended December 31, 2022, filed with the Securities and Exchange Commission.

/s/ ERNST & YOUNG LLP

Iselin, New Jersey
June 9, 2023




Exhibit 99.1

AGILE THERAPEUTICS, INC.
2023 EQUITY INCENTIVE PLAN

Section 1. Effectiveness and Purpose.

Effective as of the Effective Date, the Agile Therapeutics, Inc. 2023 Equity Incentive Plan (as may be amended from time to time, the “Plan”) is
hereby established.

The purpose of the Plan is to provide employees of Agile Therapeutics, Inc., a Delaware corporation (together with its successors, the
“Company”), and its Subsidiaries, certain consultants and advisors who perform services for the Company or its Subsidiaries, and non-employee members
of the Board, with the opportunity to receive grants of equity awards in the form of incentive stock options, nonqualified stock options, stock appreciation
rights, stock awards, stock units, and other stock-based awards. Capitalized terms used in the Plan and not therein defined shall have the meaning assigned
to them in Section 2.

The Company believes that the Plan will encourage the participants to contribute materially to the growth of the Company, thereby benefitting the
Company’s stockholders, and will align the economic interests of the participants with those of the stockholders.

The Plan is intended to replace the Prior Plan. No additional grants shall be made under the Prior Plan on or after the Effective Date. Outstanding
grants under the Prior Plan shall continue in effect according to their terms.

Section 2. Definitions.
The following terms shall have the meanings set forth below for purposes of the Plan:

(€)] “Affiliate” means, when used with reference to any Person, any other Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by or is under common control with, or owns greater than fifty percent (50%) of the voting power in, the specified
Person (the term “control” for this purpose means the ability, whether by the ownership of shares or other equity interest, by contract or otherwise, to elect
a majority of the directors of a corporation, independently to select the managing partner of a partnership or the managing member or the majority of the
managers, as applicable, of a limited liability company, or otherwise to have the power independently to remove and then select a majority of those Persons
exercising governing authority over an entity, and control shall be conclusively presumed in the case of the direct or indirect ownership of fifty percent
(50%) or more of the voting equity interests in the specified Person).

(b) “Award” means an Option, SAR, Stock Award, Stock Unit or Other Stock-Based Award granted under the Plan.

(o) “Award Agreement” means the written agreement that sets forth the terms and conditions of an Award, including all
amendments thereto.




(d) “Board” means the Board of Directors of the Company.

(e) “Cause” has the meaning given to that term, “just cause” or any similar term in any written employment agreement, offer letter
or severance agreement between the Employer and the Participant, or if no such agreement exists or if such term is not defined therein, and unless
otherwise defined in the Award Agreement, Cause means a finding by the Committee that the Participant (i) has breached the Participant’s employment or
service contract with the Employer, (ii) has engaged in disloyalty to the Employer, including, without limitation, fraud, embezzlement, theft, commission of
a felony or proven dishonesty, (iii) has disclosed trade secrets or confidential information of the Employer to Persons not entitled to receive such
information, (iv) has breached any written non-competition, non-solicitation, invention assignment or confidentiality agreement between the Participant
and the Employer or (v) has engaged in such other behavior detrimental to the interests of the Employer as the Committee determines.

® “CEOQO” means the Chief Executive Officer of the Company.
(8) “Change in Control” means, unless otherwise set forth in an Award Agreement, the occurrence of any of the following:
@) any “person” (as such term is used in sections 13(d) and 14(d) of the Exchange Act) becomes a “beneficial owner” (as

defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing more than fifty percent (50%) of
the voting power of the then-outstanding securities of the Company; provided that a Change in Control shall not be deemed to occur as a result of
a transaction in which the Company becomes a direct or indirect Subsidiary of another Person and in which the stockholders of the Company,
immediately prior to the transaction, will beneficially own, immediately after the transaction, shares of such other Person representing more than
fifty percent (50%) of the voting power of the then-outstanding securities of such other Person;

(ii) the consummation of (A) a merger or consolidation of the Company with another Person where, immediately after the
merger or consolidation, the stockholders of the Company, immediately prior to the merger or consolidation, will not beneficially own, in
substantially the same proportion as ownership immediately prior to the merger or consolidation, shares entitling such stockholders to more than
fifty percent (50%) of all votes to which all stockholders of the surviving Person would be entitled in the election of directors, or where the
members of the Board, immediately prior to the merger or consolidation, will not, immediately after the merger or consolidation, constitute a
majority of the board of directors of the surviving Person or (B) a sale or other disposition of all or substantially all of the assets of the Company;

(iii) a change in the composition of the Board over a period of twelve (12) consecutive months or less such that a majority
of the Board members ceases, by reason of one or more contested elections for Board membership, to be comprised of individuals who either
(A) have been Board members continuously since the beginning of such period or (B) have been elected or nominated for election as Board
members during such period by at least a majority of the Board members described in clause (A) who were still in office at the time the Board
approved such election or nomination; or




@iv) the consummation of a complete dissolution or liquidation of the Company.

The Committee may modify the definition of Change in Control for a particular Award as the Committee deems appropriate to comply with Section 409A
of the Code or otherwise. Notwithstanding the foregoing, if an Award constitutes deferred compensation subject to Section 409A of the Code and the Award
provides for payment upon a Change in Control, then, for purposes of such payment provisions, no Change in Control shall be deemed to have occurred
upon an event described in items (i) — (iv) above unless the event would also constitute a change in ownership or effective control of, or a change in the
ownership of a substantial portion of the assets of, the Company under Section 409A of the Code.

(h) “Code” means the Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.

@) “Committee” means the Compensation Committee of the Board or another committee appointed by the Board to administer the
Plan. The Committee shall consist of directors who are “non-employee directors” as defined under Rule 16b-3 promulgated under the Exchange Act and
“independent directors,” as determined in accordance with the independence standards established by the stock exchange on which the Company Stock is at
the time primarily traded.

(1)) “Company Stock” means common stock, par value $0.0001 per share, of the Company, and such other securities as may be
substituted for Company Stock pursuant to Section 5(c).

%) “Disability” or “Disabled” means, unless otherwise set forth in the Award Agreement, a Participant’s becoming disabled
within the meaning of the Employer’s long-term disability plan applicable to the Participant.

O “Dividend Equivalent” means an amount determined by multiplying the number of shares of Company Stock subject to a
Stock Unit or Other Stock-Based Award by the per-share cash dividend paid by the Company on its outstanding Company Stock, or the per-share Fair
Market Value of any dividend paid on its outstanding Company Stock in consideration other than cash. If interest is credited on accumulated divided
equivalents, the term “Dividend Equivalent” shall include the accrued interest.

(m) “Effective Date” means the date the Plan is approved by the Company’s stockholders.

(n) “Employed by, or providing service to, the Employer” means employment or service as an Employee, Key Advisor or
member of the Board (so that, for purposes of exercising Options and SARs and satisfying conditions with respect to Stock Awards, Stock Units, and Other
Stock-Based Awards, a Participant shall not be considered to have terminated employment or service until the Participant ceases to be an Employee, Key
Advisor and member of the Board), unless the Committee determines otherwise. If a Participant’s relationship is with a Subsidiary of the Company and that
entity ceases to be a Subsidiary of the Company, the Participant will be deemed to cease employment or service when the entity ceases to be a Subsidiary of
the Company, unless the Participant transfers employment or service to an Employer. If a Participant has military, sick leave or other bona fide leave, the
Participant will not be deemed to cease employment or service solely as a result of such leave; provided that such leave does not exceed the longer of 90
days or the period during which the absent Participant’s reemployment rights, if any, are guaranteed by statute or contract. To the extent consistent with
applicable law, the Committee may provide that Awards continue to vest for all or a portion of the period of such leave, or that vesting shall be tolled during
such leave and only recommence upon the Participant’s return from such leave.




(0) “Employee” means an employee of the Employer (including an officer or director who is also an employee), but excluding any
person who is classified by the Employer as a “contractor” or “consultant,” no matter how characterized by the Internal Revenue Service, other
governmental agency or a court. Any change of characterization of an individual by the Internal Revenue Service or any court or government agency shall
have no effect upon the classification of an individual as an Employee for purposes of this Plan, unless the Committee determines otherwise.

p) “Employer” means the Company and each of its Subsidiaries that acts as the employer or service recipient for a Participant.
(@ “Exchange Act” means the Securities Exchange Act of 1934, as amended.
(r) “Exercise Price” means the per share price at which shares of Company Stock may be purchased under an Option, as

designated by the Committee.
(s) “Fair Market Value” means:

@) If the Company Stock is publicly traded, the Fair Market Value per share shall be determined as follows: (A) if the
principal trading market for the Company Stock is a national securities exchange, the closing sales price during regular trading hours on the relevant date
or, if there were no trades on that date, the latest preceding date upon which a sale was reported, or (B) if the Company Stock is not principally traded on
any such exchange, the last reported sale price of a share of Company Stock during regular trading hours on the relevant date, as reported by the OTC
Bulletin Board.

(ii) If the Company Stock is not publicly traded or, if publicly traded, is not subject to reported transactions as set forth
above, the Fair Market Value per share shall be determined by the Committee through any reasonable valuation method authorized under the Code.

()] “Incentive Stock Option” means an Option that is intended to meet the requirements of an incentive stock option under
Section 422 of the Code.

(v “Key Advisor” means a consultant or advisor of the Employer.




W) “Non-Employee Director” means a member of the Board who is not an Employee.

w) “Nonqualified Stock Option” means an Option that is not intended to be taxed as an incentive stock option under Section 422
of the Code.

x) “Option” means an option to purchase shares of Company Stock, as described in Section 7.

) “Other Stock-Based Award” means any Award based on, measured by or payable in Company Stock (other than an Option,

Stock Unit, Stock Award, or SAR), as described in Section 11.

(z) “Participant” means an Employee, Key Advisor or Non-Employee Director designated by the Committee to participate in the
Plan.

(aa)  “Performance Goals” means the business criteria selected by the Company to measure the level of performance of the Company
or an Affiliate during a performance period, which may include, but are not limited to, one or more of the following criteria: (i) revenue, organic revenue,
net sales, or new-product revenue or net sales, (ii) achievement of specified milestones in the discovery and development of the Company’s technology or
of one or more of the Company’s products, (iii) achievement of specified milestones in the commercialization of one or more of the Company’s products,
(iv) achievement of specified milestones in the manufacturing of one or more of the Company’s products, (v) expense targets, (vi) share price, (vii) total
shareholder return, (viii) earnings per share, (ix) operating margin, (x) gross margin, (xi) return measures (including, but not limited to, return on assets,
capital, equity, or sales), (xii) productivity ratios, (xiii) operating income, (xiv) net operating profit, (xv) net earnings or net income (before or after taxes),
(xvi) cash flow (including, but not limited to, operating cash flow, free cash flow and cash flow return on capital), (xvii) earnings before or after interest,
taxes, depreciation, amortization and/or stock-based compensation expense, (xviii) economic value added, (xix) market share, (xx) working capital targets,
(xxi) achievement of specified milestones relating to corporate partnerships, collaborations, license transactions, distribution arrangements, mergers,
acquisitions, dispositions or similar business transactions, (xxii) employee retention and recruiting and human resources management, (xxiii) strategic goals
or objectives (including objectives related to qualitative or quantitative environmental, social or governance metrics); and (xxiv) other applicable criteria as
determined by the Committee. In its discretion, the Committee may adjust any applicable Performance Goals to provide for appropriate adjustments or
exclusions for one or more of the following items or any other reason determined appropriate: (A) asset impairments or write-downs; (B) litigation or
governmental investigation expenses and any judgments, verdicts and settlements in connection therewith; (C) the effect of changes in tax law, accounting
principles or other such laws or provisions affecting reported results; (D) accruals for reorganization and restructuring programs; (E) any extraordinary or
nonrecurring items; (F) items of income, gain, loss or expense attributable to the operations of any business acquired by the Company or costs and
expenses incurred in connection with mergers and acquisitions; (G) items of income, gain, loss or expense attributable to one or more business operations
divested by the Company or the gain or loss realized upon the sale of any such business the assets thereof; (H) accruals for bonus or incentive
compensation costs and expenses associated with cash-based awards made under the Plan or other bonus or incentive compensation plans of the Company;
and (I) the impact of foreign currency fluctuations or changes in exchange rates.




(bb)  “Person” means any natural person, corporation, limited liability company, partnership, trust, joint stock company, business trust,
unincorporated association, joint venture, governmental authority or other legal entity of any nature whatsoever.

(cc)  “Prior Plan” means the Agile Therapeutics, Inc. Amended and Restated 2014 Incentive Compensation Plan, as amended through
the Effective Date.

(dd) “SAR” means a stock appreciation right, as described in Section 10.
(ee)  “Stock Award” means an award of Company Stock, as described in Section 8.

(ffy  “Stock Unit” means an award of a contractual right to receive one or more shares of Company Stock, cash or combination thereof,
as described in Section 9, and denominated in a number of shares of Company Stock specified in an Award Agreement.

(gg) “Subsidiary” means any entity in which the Company has a greater than fifty percent (50%) direct or indirect ownership interest.
With respect to the requirements applicable to Incentive Stock Options in Section 7, “Subsidiary” shall mean a “subsidiary corporation,” as defined in
section 424(f) of the Code, of the Company.

(hh)  “Substitute Awards” means shares issued or transferred under Grants made pursuant to an assumption, substitution or exchange
for previously granted awards of a company acquired by the Company in a transaction.

Section 3.  Administration.

(€)] Committee. The Plan shall be administered and interpreted by the Committee; provided, however, that any Awards to members
of the Board must be authorized by a majority of the Board. The Committee may delegate authority to one or more subcommittees, as it deems appropriate.
Subject to compliance with applicable law and the applicable stock exchange rules, the Board, in its discretion, may perform any action of the Committee
hereunder. To the extent that the Board, the Committee, a subcommittee or the CEO, as described below administers the Plan, references in the Plan to the
“Committee” shall be deemed to refer to the Board, the Committee, or such subcommittee or the CEO.

(b) Delegation. The Committee in its discretion, may delegate to one or more officers of the Company all or part of the
Committee’s authority and duties with respect to Grants to individuals who are not subject to the reporting and other provisions of section 16 of the
Exchange Act. The Committee may revoke or amend the terms of a delegation at any time but such action shall not invalidate any prior actions of the
Committee’s delegate or delegates that were consistent with the terms of the Plan and the Committee’s prior delegation. Any delegation by the Committee
pursuant to this Section shall be subject to such conditions and limitations as may be determined by the Committee and shall be subject to and limited by
applicable law or regulation, including without limitation any applicable rules under the Delaware General Corporation Law (or any successor provision),
the rules and regulations of the Nasdaq Capital Market or such other securities exchange on which the Company Stock is then listed.




(o) Committee Authority. The Committee shall have the sole authority to (i) determine the individuals to whom Awards shall be
made under the Plan, (ii) determine the type, size, terms and conditions of the Awards to be made to each such individual, (iii) determine the time when the
Awards will be made and the duration of any applicable exercise or restriction period, including the criteria for exercisability and the acceleration of
exercisability, which may be based on the attainment of Performance Goals, (iv) determine the amounts payable based on attainment of Performance Goals,
including discretion to make such adjustments (positive or negative) to the amounts payable as the Committee deems appropriate and in the best interests of
the Company, (v) amend the terms of any previously issued Award, subject to the provisions of Section 18 below, (vi) determine and adopt terms,
guidelines, and provisions, not inconsistent with the Plan and applicable law, that apply to individuals residing outside of the United States who receive
Awards under the Plan, and (vii) deal with any other matters arising under the Plan.

(d) Committee Determinations. The Committee shall have full power and express discretionary authority to administer and
interpret the Plan, to make factual determinations and to adopt or amend such rules, regulations, agreements and instruments for implementing the Plan and
for the conduct of its business as it deems necessary or advisable, in its sole discretion. The Committee’s interpretations of the Plan and all determinations
made by the Committee pursuant to the powers vested in it hereunder shall be conclusive and binding on all persons having any interest in the Plan or in
any Awards granted hereunder. All powers of the Committee shall be executed in its sole discretion, in the best interest of the Company, not as a fiduciary,
and in keeping with the objectives of the Plan and need not be uniform as to similarly situated individuals.

(e) Indemnification. No member of the Committee or the Board, and no employee of the Company or any Affiliate shall be liable
for any act or failure to act with respect to the Plan, except in circumstances involving such individual’s bad faith or willful misconduct, or for any act or
failure to act hereunder by any other member of the Committee or employee or by any agent to whom duties in connection with the administration of this
Plan have been delegated. The Company shall indemnify members of the Committee and the Board and any agent of the Committee or the Board who is an
employee of the Company or a Subsidiary against any and all liabilities or expenses to which they may be subjected by reason of any act or failure to act
with respect to their duties on behalf of the Plan, except in circumstances involving such person’s bad faith or willful misconduct.

Section4.  Awards.

(€)] General. Awards under the Plan may consist of Options as described in Section 7, Stock Awards as described in Section 8,
Stock Units as described in Section 9, SARs as described in Section 10, and Other Stock-Based Awards as described in Section 11. All Awards shall be
subject to the terms and conditions set forth herein and to such other terms and conditions consistent with this Plan as the Committee deems appropriate
and as are specified in writing by the Committee to the individual in the Award Agreement. All Awards shall be made conditional upon the Participant’s
acknowledgement, in writing or by acceptance of the Award, that all decisions and determinations of the Committee shall be final and binding on the
Participant, such Participant’s beneficiaries and any other person having or claiming an interest under such Award. Awards under a particular Section of the
Plan need not be uniform as among the Participants.




(b) Minimum Vesting. Awards granted under the Plan shall include vesting schedules that provide that no portion of an Award shall
vest earlier than one year from the date of grant. However, (i) for purposes of Awards granted to Non-Employee Directors, such Awards shall be deemed to
satisfy this minimum vesting requirement if such Awards are granted on the date of the Company’s annual meeting of stockholders and vest on the date of
the Company’s annual meeting of stockholders immediately following the date of grant (but not less than 50 weeks following the date of grant), and
(ii) subject to adjustments made in accordance with Section 5(e) below, up to five percent (5%) of the shares of Company Stock authorized under the Plan
as set forth in Section 5(a) as of the Effective Date may be granted without regard to this minimum vesting requirement.

(o) Dividends and Dividend Equivalents. Notwithstanding anything to the contrary herein, any dividends or Dividend Equivalents
granted in connection with Awards under the Plan shall vest and be paid only if and to the extent the underlying Awards vest and are paid.

Section 5. Shares Subject to the Plan.

(€)] Shares Authorized. Subject to adjustment as described below in Sections 5(b) and 5(e) below, the aggregate number of shares
of Company Stock that may be issued or transferred under the Plan shall be [170,000] shares of Company Stock. In addition, subject to adjustment as
described below in Sections 5(b) and 5(e) below, shares of the Company Stock reserved for issuance under the Prior Plan that remain available for grant
under the Prior Plan as of the Effective Date and shares of Company Stock underlying any outstanding award granted under the Prior Plan that, following
the Effective Date, expires, or is terminated, surrendered, cancelled or forfeited for any reason without issuance of such shares shall be available for new
Awards under this Plan. Subject to adjustment as described below in Sections 5(b) and 5(e) below, the aggregate number of shares of Company Stock that
may be issued or transferred under the Plan pursuant to Incentive Stock Options shall not exceed [170,000] shares of Company Stock.

(b) Source of Shares; Share Counting. Shares issued or transferred under the Plan may be authorized but unissued shares of
Company Stock or reacquired shares of Company Stock, including shares purchased by the Company on the open market for purposes of the Plan. If and to
the extent Awards granted under the Plan terminate, expire or are cancelled, forfeited, exchanged or surrendered without having been exercised, vested or
paid in shares, the shares subject to such Awards shall again be available for purposes of the Plan. Shares of Company Stock surrendered in payment of the
Exercise Price of an Option (or an option granted under the Prior Plan) shall not be available for re-issuance under the Plan. Shares of Company Stock
withheld or surrendered for payment of taxes with respect to Awards (or awards granted under the Prior Plan) shall not be available for re-issuance under
the Plan. If SARs are granted, the full number of shares subject to the SARs shall be considered issued under the Plan, without regard to the number of
shares issued upon exercise of the SARs. To the extent any Awards are paid in cash, and not in shares of Company Stock, any shares previously subject to
such Awards shall again be available for issuance or transfer under the Plan. For the avoidance of doubt, if shares are repurchased by the Company on the
open market with the proceeds of the Exercise Price of Options (including options granted under the Prior Plan), such shares may not again be made
available for issuance under the Plan.




(o) Substitute Awards. Substitute Awards shall not reduce the number of shares of Company Stock available under the Plan and
available shares under a stockholder approved plan of an acquired company (as appropriately adjusted to reflect the transaction) may be used for Awards
under the Plan and shall not reduce the Plan’s share reserve (subject to applicable stock exchange listing and Code requirements). Additionally, in the event
that a company acquired by the Company or any Affiliate with which the Company or any Subsidiary combined has shares available under a preexisting
plan approved by stockholders and not adopted in contemplation of such acquisition or combination, the shares available for grant pursuant to the terms of
such preexisting plan (as adjusted, to the extent appropriate, using the exchange ratio or other adjustment or valuation ratio or formula used in such
acquisition or combination to determine the consideration payable to the holders of common stock of the entities party to such acquisition or combination)
may be used for Awards under the Plan and shall not reduce the number of shares of Company Stock authorized for grant under the Plan (and shares of
Company Stock subject to such Awards shall not be added to the shares of Company Stock available for Awards under the Plan as provided in
Section 5(a)); provided that Awards using such available shares shall not be made after the date awards or grants could have been made under the terms of
the preexisting plan, absent the acquisition or combination, and shall only be made to individuals who were not employees or directors prior to such
acquisition or combination. Notwithstanding the foregoing, Substitute Awards issued in connection with the assumption of, or in substitution for,
outstanding options intended be an Incentive Stock Option within the meaning of Section 422 of the Code shall be counted against the aggregate number of
shares of Company Stock available for the grant of Incentive Stock Options under the Plan.

(d) Individual Limits for Non-Employee Directors. Subject to adjustment as described below in Section 5(e), the maximum
aggregate grant date value of shares of Company Stock subject to Awards granted to any Non-Employee Director during any calendar year, taken together
with any cash fees earned by such Non-Employee Director for services rendered during the calendar year, shall not exceed $750,000 in total value. For
purposes of this limit, the value of such Awards shall be calculated based on the grant date fair value of such Awards for financial reporting purposes.

(e) Adjustments. If there is any change in the number or kind of shares of Company Stock outstanding by reason of (i) a stock
dividend, spinoff, recapitalization, stock split, or combination or exchange of shares, (ii) a merger, reorganization or consolidation, (iii) a reclassification or
change in par value, or (iv) any other extraordinary or unusual event affecting the outstanding Company Stock as a class without the Company’s receipt of
consideration, or if the value of outstanding shares of Company Stock is substantially reduced as a result of a spinoff or the Company’s payment of an
extraordinary dividend or distribution, the maximum number and kind of shares of Company Stock available for issuance under the Plan, the maximum
number and kind of shares of Company Stock that may be issued pursuant to Incentive Stock Options granted under the Plan, the maximum amount of
Awards which a Non-Employee Director may receive in any year, the number and kind of shares covered by outstanding Awards, the number and kind of
shares issued and to be issued under the Plan, and the price per share or the applicable market value of such Awards shall be equitably adjusted by the
Committee to reflect any increase or decrease in the number of, or change in the kind or value of, the issued shares of Company Stock to preclude, to the
extent practicable, the enlargement or dilution of rights and benefits under the Plan and such outstanding Awards; provided, however, that any fractional
shares resulting from such adjustment shall be eliminated. In addition, the Committee is authorized to make adjustments in the terms and conditions of, and
the criteria included in, Awards in recognition of unusual or nonrecurring events (including, without limitation, events described in the preceding sentence,
and acquisitions and dispositions of businesses and assets) affecting the Company, any Subsidiary or any business unit, or the financial statements of the
Company or any Subsidiary, or in response to changes in applicable laws, regulations, or accounting principles. In addition, in the event of a Change in
Control, the provisions of Section 13 of the Plan shall apply. Any adjustments to outstanding Awards shall be consistent with Section 409A or 424 of the
Code, to the extent applicable. Subject to Section 18(b), the adjustments of Awards under this Section 5(e) shall include adjustment of shares, Exercise
Price of Options, base amount of SARs, Performance Goals or other terms and conditions, as the Committee deems appropriate. The Committee shall have
the sole discretion and authority to determine what appropriate adjustments shall be made and any adjustments determined by the Committee shall be final,
binding and conclusive.




Section 6. Eligibility for Participation

(€)] Eligible Persons. All Employees and Non-Employee Directors shall be eligible to participate in the Plan. Key Advisors shall be
eligible to participate in the Plan if the Key Advisors render bona fide services to the Employer, the services are not in connection with the offer and sale of
securities in a capital-raising transaction and the Key Advisors do not directly or indirectly promote or maintain a market for the Company’s securities.

(b) Selection of Participants. The Committee shall select the Employees, Non-Employee Directors and Key Advisors to receive
Awards and shall determine the number of shares of Company Stock subject to a particular Award in such manner as the Committee determines.

Section 7. Options

The Committee may grant Options to an Employee, Non-Employee Director or Key Advisor upon such terms as the Committee deems
appropriate. The following provisions are applicable to Options:

(€)] Number of Shares. The Committee shall determine the number of shares of Company Stock that will be subject to each Award
of Options to Employees, Non-Employee Directors and Key Advisors.

(b) Type of Option and Exercise Price.

@) The Committee may grant Incentive Stock Options or Nonqualified Stock Options or any combination of the two, all
in accordance with the terms and conditions set forth herein. Incentive Stock Options may be granted only to employees of the Company or its parent or
Subsidiary corporations, as defined in Section 424 of the Code. Nonqualified Stock Options may be granted to Employees, Non-Employee Directors and
Key Advisors.
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(ii) The Exercise Price of Company Stock subject to an Option shall be determined by the Committee and shall be equal
to or greater than the Fair Market Value of a share of Company Stock on the date the Option is granted. However, an Incentive Stock Option may not be
granted to an Employee who, at the time of grant, owns stock possessing more than 10% of the total combined voting power of all classes of stock of the
Company, or any parent or Subsidiary corporation of the Company, as defined in Section 424 of the Code, unless the Exercise Price per share is not less
than 110% of the Fair Market Value of a share of Company Stock on the date of grant.

(o) Option Term. The Committee shall determine the term of each Option. The term of any Option shall not exceed ten years from
the date of grant. However, an Incentive Stock Option that is granted to an Employee who, at the time of grant, owns stock possessing more than 10% of
the total combined voting power of all classes of stock of the Company, or any parent or Subsidiary corporation of the Company, as defined in Section 424
of the Code, may not have a term that exceeds five years from the date of grant. Notwithstanding the foregoing, in the event that on the last business day of
the term of an Option (other than an Incentive Stock Option), the exercise of the Option is prohibited by applicable law, including a prohibition on
purchases or sales of Company Stock under the Company’s insider trading policy, the term of the Option shall be extended for a period of 30 days
following the end of the legal prohibition, unless the Committee determines otherwise.

(d) Exercisability of Options. Subject to Section 4(b), Options shall become exercisable in accordance with such terms and
conditions, consistent with the Plan, as may be determined by the Committee and specified in the Award Agreement. The Committee may accelerate the
exercisability of any or all outstanding Options at any time for any reason.

(e) Awards to Non-Exempt Employees. Notwithstanding the foregoing, Options granted to persons who are non-exempt
employees under the Fair Labor Standards Act of 1938, as amended, may not be exercisable for at least six months after the date of grant (except that such
Options may become exercisable, as determined by the Committee, upon the Participant’s death, Disability or retirement, or upon a Change in Control or
other circumstances permitted by applicable regulations).

® Termination of Employment or Service. Except as provided in the Award Agreement, an Option may only be exercised while
the Participant is employed by, or providing services to, the Employer. The Committee shall determine in the Award Agreement under what circumstances
and during what time periods a Participant may exercise an Option after termination of employment or service.

(8 Exercise of Options. A Participant may exercise an Option that has become exercisable, in whole or in part, by delivering a
notice of exercise to the Company. The Participant shall pay the Exercise Price for an Option as specified by the Committee (i) in cash or by check,
(ii) unless the Committee determines otherwise, by delivering shares of Company Stock owned by the Participant and having a Fair Market Value on the
date of exercise at least equal to the Exercise Price or by attestation (on a form prescribed by the Committee) to ownership of shares of Company Stock
having a Fair Market Value on the date of exercise at least equal to the Exercise Price, (iii) by payment through a broker in accordance with procedures
permitted by Regulation T of the Federal Reserve Board, (iv) if permitted by the Committee, by withholding shares of Company Stock subject to the
exercisable Option, which have a Fair Market Value on the date of exercise equal to the Exercise Price, or (v) by such other method as the Committee may
approve. Shares of Company Stock used to exercise an Option shall have been held by the Participant for the requisite period of time necessary to avoid
adverse accounting consequences to the Company with respect to the Option. Payment for the shares to be issued or transferred pursuant to the Option, and
any required withholding taxes, must be received by the Company by the time specified by the Committee depending on the type of payment being made,
but in all cases prior to the issuance or transfer of such shares.
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(h) Limits on Incentive Stock Options. Each Incentive Stock Option shall provide that, if the aggregate Fair Market Value of the
Company Stock on the date of the grant with respect to which Incentive Stock Options are exercisable for the first time by a Participant during any calendar
year, under the Plan or any other stock option plan of the Company or a parent or Subsidiary, exceeds $100,000, then the Option, as to the excess, shall be
treated as a Nonqualified Stock Option.

Section 8.  Stock Awards

The Committee may issue or transfer shares of Company Stock to an Employee, Non-Employee Director or Key Advisor under a Stock Award,
upon such terms as the Committee deems appropriate. The following provisions are applicable to Stock Awards:

(€)] General Requirements. Shares of Company Stock issued or transferred pursuant to Stock Awards may be issued or transferred
for consideration or for no consideration, and subject to restrictions or no restrictions, as determined by the Committee. Subject to Section 4(b), the
Committee may, but shall not be required to, establish conditions under which restrictions on Stock Awards shall lapse over a period of time or according to
such other criteria as the Committee deems appropriate, including, without limitation, restrictions based on the achievement of specific Performance Goals.
The period of time during which the Stock Awards will remain subject to restrictions will be designated in the Award Agreement as the “Restriction
Period.”

(b) Number of Shares. The Committee shall determine the number of shares of Company Stock to be issued or transferred
pursuant to a Stock Award and the restrictions applicable to such shares.

(o) Requirement of Employment or Service. If the Participant ceases to be employed by, or provide service to, the Employer
during a period designated in the Award Agreement as the Restriction Period, or if other specified conditions are not met, the Stock Award shall terminate
as to all shares covered by the Award as to which the restrictions have not lapsed, and those shares of Company Stock must be immediately returned to the
Company. The Committee may, however, provide for complete or partial exceptions to this requirement as it deems appropriate.

(d) Restrictions on Transfer. During the Restriction Period, a Participant may not sell, assign, transfer, pledge or otherwise dispose
of the shares of a Stock Award except under Section 16 below. Each certificate, or electronic book-entry equivalent, for a share subject to a Stock Award
shall contain a legend giving appropriate notice of the restrictions in the Award. The Participant shall be entitled to have the legend removed from the stock
certificate covering the shares subject to restrictions when all restrictions on such shares have lapsed. The Company may retain possession of any stock
certificates for Stock Awards until all restrictions on such shares have lapsed.
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(e) Right to Vote and to Receive Dividends. Unless the Committee determines otherwise, during the Restriction Period, the
Participant shall have the right: (i) to vote shares of Stock Awards and (ii) subject to Section 4(b), to receive any dividends or other distributions paid on
such shares, subject to any restrictions deemed appropriate by the Committee, including, without limitation, the achievement of specific Performance
Goals.

® Lapse of Restrictions. All restrictions imposed on Stock Awards shall lapse upon the expiration of the applicable Restriction
Period and the satisfaction of all conditions, if any, imposed by the Committee. The Committee may determine, as to any or all Stock Awards, that the
restrictions shall lapse without regard to any Restriction Period.

Section 9.  Stock Units

The Committee may grant Stock Units, each of which shall represent one hypothetical share of Company Stock, to an Employee, Non-Employee
Director or Key Advisor upon such terms and conditions as the Committee deems appropriate. The following provisions are applicable to Stock Units:

(€)] Crediting of Units. Each Stock Unit shall represent the right of the Participant to receive a share of Company Stock or an
amount of cash based on the value of a share of Company Stock, if and when specified conditions are met. All Stock Units shall be credited to bookkeeping
accounts established on the Company’s records for purposes of the Plan.

(b) Terms of Stock Units. Subject to Section 4(b), the Committee may grant Stock Units that vest and are payable if specified
Performance Goals or other conditions are met, or under other circumstances. Stock Units may be paid at the end of a specified performance period or other
period, or payment may be deferred to a date authorized by the Committee. The Committee may accelerate vesting or payment, as to any or all Stock Units
at any time for any reason; provided such acceleration complies with Section 409A of the Code. The Committee shall determine the number of Stock Units
to be granted and the requirements applicable to such Stock Units.

(o) Requirement of Employment or Service. If the Participant ceases to be employed by, or provide service to, the Employer prior
to the vesting of Stock Units, or if other conditions established by the Committee are not met, the Participant’s Stock Units shall be forfeited. The
Committee may, however, provide for complete or partial exceptions to this requirement as it deems appropriate.

(d) Payment With Respect to Stock Units. Payments with respect to Stock Units shall be made in cash, Company Stock or any
combination of the foregoing, as the Committee shall determine.
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Section 10.  Stock Appreciation Rights

The Committee may grant SARs to an Employee, Non-Employee Director or Key Advisor separately or in tandem with any Option. The following
provisions are applicable to SARs:

(€)] General Requirements. The Committee may grant SARs to an Employee, Non-Employee Director or Key Advisor separately or
in tandem with any Option (for all or a portion of the applicable Option). Tandem SARs may be granted either at the time the Option is granted or at any
time thereafter while the Option remains outstanding; provided, however, that, in the case of an Incentive Stock Option, SARs may be granted only at the
time of the grant of the Incentive Stock Option. The Committee shall establish the base amount of the SAR at the time the SAR is granted. The base
amount of each SAR shall be equal to or greater than the Fair Market Value of a share of Company Stock as of the date of grant of the SAR. The term of
any SAR shall not exceed ten years from the date of grant. Notwithstanding the foregoing, in the event that on the last business day of the term of a SAR,
the exercise of the SAR is prohibited by applicable law, including a prohibition on purchases or sales of Company Stock under the Company’s insider
trading policy, the term shall be extended for a period of 30 days following the end of the legal prohibition, unless the Committee determines otherwise.

(b) Tandem SARSs. In the case of tandem SARs, the number of SARs granted to a Participant that shall be exercisable during a
specified period shall not exceed the number of shares of Company Stock that the Participant may purchase upon the exercise of the related Option during
such period. Upon the exercise of an Option, the SARs relating to the Company Stock covered by such Option shall terminate. Upon the exercise of SARs,
the related Option shall terminate to the extent of an equal number of shares of Company Stock.

(o) Exercisability. Subject to Section 4(b), a SAR shall be exercisable during the period specified by the Committee in the Award
Agreement and shall be subject to such vesting and other restrictions as may be specified in the Award Agreement. The Committee may accelerate the
exercisability of any or all outstanding SARs at any time for any reason. SARs may only be exercised while the Participant is employed by, or providing
service to, the Employer or during the applicable period after termination of employment or service as specified by the Committee. A tandem SAR shall be
exercisable only during the period when the Option to which it is related is also exercisable.

(d) Awards to Non-Exempt Employees. Notwithstanding the foregoing, SARs granted to persons who are non-exempt employees
under the Fair Labor Standards Act of 1938, as amended, may not be exercisable for at least six months after the date of grant (except that such SARs may
become exercisable, as determined by the Committee, upon the Participant’s death, Disability or retirement, or upon a Change in Control or other
circumstances permitted by applicable regulations).

(e) Value of SARs. When a Participant exercises SARs, the Participant shall receive in settlement of such SARs an amount equal

to the value of the stock appreciation for the number of SARs exercised. The stock appreciation for a SAR is the amount by which the Fair Market Value of
the underlying Company Stock on the date of exercise of the SAR exceeds the base amount of the SAR as described in Section 10(a).
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® Form of Payment. The appreciation in a SAR shall be paid in shares of Company Stock, cash or any combination of the
foregoing, as the Committee shall determine. For purposes of calculating the number of shares of Company Stock to be received, shares of Company Stock
shall be valued at their Fair Market Value on the date of exercise of the SAR.

Section 11.  Other Stock-Based Awards

The Committee may grant Other Stock-Based Awards, which are awards (other than those described in Sections 7, 8, 9 and 10 of the Plan) that are
based on or measured by Company Stock, to any Employee, Non-Employee Director or Key Advisor, on such terms and conditions as the Committee shall
determine. Subject to Section 4(b), Other Stock-Based Awards may be awarded subject to the achievement of Performance Goals or other criteria or other
conditions and may be payable in cash, Company Stock or any combination of the foregoing, as the Committee shall determine.

Section 12.  Dividend Equivalents

The Committee may grant Dividend Equivalents in connection with Stock Units or Other Stock-Based Awards in an applicable Award Agreement
or at any point following the grant of such Award. Dividend Equivalents, subject to Section 4(c), may be paid currently or accrued as contingent cash
obligations and may be payable in cash or shares of Company Stock, and upon such terms and conditions as the Committee shall determine. For the
avoidance of doubt, dividends or Dividend Equivalents shall not be granted in connection with Options or SARs.

Section 13.  Consequences of a Change in Control

(€)] Assumption of Outstanding Awards. Upon a Change in Control where the Company is not the surviving corporation (or
survives only as a Subsidiary of another corporation), unless the Committee determines otherwise, all outstanding Awards that are not exercised or paid at
the time of the Change in Control shall be assumed by, or replaced with grants (which may be in respect to cash, securities, or a combination thereof) that
have comparable terms by, the surviving corporation (or a parent or Subsidiary of the surviving corporation). After a Change in Control, references to the
“Company” as they relate to employment matters shall include the successor employer in the transaction, subject to applicable law. For purposes of the
foregoing, an Award under the Plan shall not be treated as continued, assumed, or replaced on comparable terms unless it is continued, assumed, or replaced
with substantially equivalent terms, including, without limitation, the same vesting terms.

(b) Vesting Upon Certain Terminations of Employment. Unless the Committee determines otherwise or the applicable Award
Agreement provides otherwise, if a Participant’s employment or services with the Employer is terminated by the Employer without Cause upon or within
12 months following a Change in Control, the Participant’s outstanding Awards shall become fully vested as of the date of such termination; provided that
if the vesting of any such Awards is based, in whole or in part, on performance, the applicable Award Agreement shall specify how the portion of the Award
that becomes vested pursuant to this Section 13(b) shall be calculated.
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(o) Other Alternatives. In the event of a Change in Control, if any outstanding Awards are not assumed by, or replaced with grants
that have comparable terms by, the surviving corporation (or a parent or Subsidiary of the surviving corporation), the Committee may (but is not obligated
to) make adjustments to the terms and conditions of outstanding Awards, including, without limitation, taking any of the following actions (or combination
thereof) with respect to any or all outstanding Awards, without the consent of any Participant: (i) the Committee may determine that outstanding Options
and SARs shall automatically accelerate and become fully exercisable and the restrictions and conditions on outstanding Stock Awards, Stock Units, Other
Stock-Based Awards and Dividend Equivalents shall immediately lapse; (ii) the Committee may determine that Participants shall receive a payment in
settlement of outstanding Stock Units, Other Stock-Based Awards or Dividend Equivalents, in such amount and form as may be determined by the
Committee; (iii) the Committee may require that Participants surrender their outstanding Options and SARs in exchange for a payment by the Company, in
cash or Company Stock as determined by the Committee, in an amount equal to the amount, if any, by which the then Fair Market Value of the shares of
Company Stock subject to the Participant’s unexercised Options and SARs exceeds the Option Exercise Price or SAR base amount, and (iv) after giving
Participants an opportunity to exercise all of their outstanding Options and SARs, the Committee may terminate any or all unexercised Options and SARs
at such time as the Committee deems appropriate. Such surrender, termination or payment shall take place as of the date of the Change in Control or such
other date as the Committee may specify. Without limiting the foregoing, if the per share Fair Market Value of the Company Stock does not exceed the per
share Option Exercise Price or SAR base amount, as applicable, the Company shall not be required to make any payment to the Participant upon surrender
of the Option or SAR.

Section 14.  Deferrals

The Committee may permit or require a Participant to defer receipt of the payment of cash or the delivery of shares that would otherwise be due to
such Participant in connection with any Award. If any such deferral election is permitted or required, the Committee shall establish rules and procedures for
such deferrals and may provide for interest or other earnings to be paid on such deferrals. The rules and procedures for any such deferrals shall be
consistent with applicable requirements of Section 409A of the Code.

Section 15.  Withholding of Taxes

(€)] Required Withholding. All Awards under the Plan shall be subject to applicable United States federal (including FICA), state
and local, foreign country or other tax withholding requirements. The Employer may require that the Participant or other person receiving Awards or
exercising Awards pay to the Employer an amount sufficient to satisfy such tax withholding requirements with respect to such Awards, or the Employer
may deduct from other wages and compensation paid by the Employer the amount of any withholding taxes due with respect to such Awards, or the
Employer may take such other action as the Committee may deem advisable to enable the Employer to satisfy obligations for the payment of withholding
taxes and other tax obligations relating to any Award.

(b) Share Withholding. The Committee may permit or require the Employer’s tax withholding obligation with respect to Awards
paid in Company Stock to be satisfied by having shares withheld up to an amount that does not exceed the Participant’s applicable withholding tax rate for
United States federal (including FICA), state and local, foreign country or other tax liabilities. The Committee may, in its discretion, and subject to such
rules as the Committee may adopt, allow Participants to elect to have such share withholding applied to all or a portion of the tax withholding obligation
arising in connection with any particular Award. Unless the Committee determines otherwise, share withholding for taxes shall not exceed the Participant’s
minimum applicable tax withholding amount.
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Section 16.  Transferability of Awards

(€)] Nontransferability of Awards. Except as described in subsection (b) below, only the Participant may exercise rights under an
Award during the Participant’s lifetime. A Participant may not transfer those rights except (i) by will or by the laws of descent and distribution or (ii) with
respect to Awards other than Incentive Stock Options, pursuant to a domestic relations order. When a Participant dies, the personal representative or other
person entitled to succeed to the rights of the Participant may exercise such rights. Any such successor must furnish proof satisfactory to the Company of
such successor’s right to receive the Award under the Participant’s will or under the applicable laws of descent and distribution.

(b) Transfer of Nonqualified Stock Options and Stock Awards. Notwithstanding the foregoing, the Committee may provide, in an
Award Agreement or at such other time after the grant of an award, that a Participant may transfer Nonqualified Stock Options or Stock Awards to family
members, or one or more trusts or other entities for the benefit of or owned by family members, consistent with the applicable securities laws, according to
such terms as the Committee may determine; provided that the Participant receives no consideration for the transfer of an Option or Stock Award and the
transferred Option or Stock Award shall continue to be subject to the same terms and conditions as were applicable to the Option or Stock Award
immediately before the transfer.

Section 17.  Requirements for Issuance or Transfer of Shares

No Company Stock shall be issued or transferred in connection with any Award hereunder unless and until all legal requirements applicable to the
issuance or transfer of such Company Stock have been complied with to the satisfaction of the Committee. The Committee shall have the right to condition
any Award on the Participant’s undertaking in writing to comply with such restrictions on such Participant’s subsequent disposition of the shares of
Company Stock as the Committee shall deem necessary or advisable, and certificates, or electronic book entry equivalents, representing such shares may be
legended to reflect any such restrictions. Certificates, or electronic book entry equivalents, representing shares of Company Stock issued or transferred
under the Plan may be subject to such stop-transfer orders and other restrictions as the Committee deems appropriate to comply with applicable laws,
regulations and interpretations, including any requirement that a legend be placed thereon.

Section 18.  Amendment and Termination of the Plan
(€)] Amendment. The Board may amend or terminate the Plan at any time; provided, however, that the Board shall not amend the

Plan without stockholder approval if such approval is required in order to comply with the Code or other applicable law, or to comply with applicable stock
exchange requirements.
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(b) No Repricing of Options or SARs. Except in connection with a corporate transaction involving the Company (including,
without limitation, any stock dividend, distribution (whether in the form of cash, Company Stock, other securities or property), stock split, extraordinary
cash dividend, recapitalization, change in control, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of shares
of Company Stock or other securities, or similar transactions), the Company may not, without obtaining stockholder approval, (i) amend the terms of
outstanding Options or SARs to reduce the Exercise Price of such outstanding Options or base price of such SARs, (ii) cancel outstanding Options or SARs
in exchange for Options or SARs with an Exercise Price or base price, as applicable, that is less than the Exercise Price or base price of the original Options
or SARs or (iii) cancel outstanding Options or SARs with an Exercise Price or base price, as applicable, above the current stock price in exchange for cash
or other securities.

(o) Termination of Plan. The Plan shall terminate on the day immediately preceding the tenth anniversary of its Effective Date,
unless the Plan is terminated earlier by the Board or is extended by the Board with the approval of the stockholders.

(d) Termination and Amendment of Outstanding Awards. A termination or amendment of the Plan that occurs after an Award is
made shall not materially impair the rights of a Participant with respect to such Award unless the Participant consents or unless the Committee acts under
Section 19(f) below. The termination of the Plan shall not impair the power and authority of the Committee with respect to an outstanding Award. Whether
or not the Plan has terminated, an outstanding Award may be terminated or amended under Section 19(f) below or may be amended by agreement of the
Company and the Participant consistent with the Plan.

Section 19.  Miscellaneous

(€)] Awards in Connection with Corporate Transactions and Otherwise. Nothing contained in the Plan shall be construed to (i) limit
the right of the Committee to make Awards under the Plan in connection with the acquisition, by purchase, lease, merger, consolidation or otherwise, of the
business or assets of any corporation, firm or association, including Awards to employees thereof who become Employees, or (ii) limit the right of the
Company to grant stock options or make other awards outside of the Plan. The Committee may make an Award to an employee of another corporation who
becomes an Employee by reason of a corporate merger, consolidation, acquisition of stock or property, reorganization or liquidation involving the
Company, in substitution for a stock option or stock awards grant made by such corporation. Notwithstanding anything in the Plan to the contrary, the
Committee may establish such terms and conditions of the new Awards as it deems appropriate, including setting the Exercise Price of Options or the base
price of SARs at a price necessary to retain for the Participant the same economic value as the prior options or rights.

(b) Governing Document. The Plan shall be the controlling document. No other statements, representations, explanatory materials

or examples, oral or written, may amend the Plan in any manner. The Plan shall be binding upon and enforceable against the Company and its successors
and assigns.
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(o) Funding of the Plan. The Plan shall be unfunded. The Company shall not be required to establish any special or separate fund
or to make any other segregation of assets to assure the payment of any Awards under the Plan.

(d) Rights of Participants. Nothing in the Plan shall entitle any Employee, Non-Employee Director, Key Advisor or other person to
any claim or right to receive an Award under the Plan. Neither the Plan nor any action taken hereunder shall be construed as giving any individual any
rights to be retained by or in the employ of the Employer or any other employment rights.

(e) No Fractional Shares. No fractional shares of Company Stock shall be issued or delivered pursuant to the Plan or any Award.
Except as otherwise provided under the Plan, the Committee shall determine whether cash, other awards or other property shall be issued or paid in lieu of
such fractional shares or whether such fractional shares or any rights thereto shall be forfeited or otherwise eliminated.

® Compliance with Law.

@) The Plan, the exercise of Options and SARs and the obligations of the Company to issue or transfer shares of
Company Stock under Awards shall be subject to all applicable laws and regulations, and to approvals by any governmental or regulatory agency as may be
required. With respect to persons subject to Section 16 of the Exchange Act, it is the intent of the Company that the Plan and all transactions under the Plan
comply with all applicable provisions of Rule 16b-3 or its successors under the Exchange Act. In addition, it is the intent of the Company that Incentive
Stock Options comply with the applicable provisions of Section 422 of the Code, and that, to the extent applicable, Awards comply with the requirements
of Section 409A of the Code. To the extent that any legal requirement of Section 16 of the Exchange Act or Section 422 or 409A of the Code as set forth in
the Plan ceases to be required under Section 16 of the Exchange Act or Section 422 or 409A of the Code, that Plan provision shall cease to apply. The
Committee may revoke any Award if it is contrary to law or modify an Award to bring it into compliance with any valid and mandatory government
regulation. The Committee may also adopt rules regarding the withholding of taxes on payments to Participants. The Committee may, in its sole discretion,
agree to limit its authority under this Section.

(ii) The Plan is intended to comply with the requirements of Section 409A of the Code, to the extent applicable. Each
Award shall be construed and administered such that the Award either (A) qualifies for an exemption from the requirements of Section 409A of the Code or
(B) satisfies the requirements of Section 409A of the Code. If an Award is subject to Section 409A of the Code, (I) distributions shall only be made in a
manner and upon an event permitted under Section 409A of the Code, (IT) payments to be made upon a termination of employment or service shall only be
made upon a “separation from service” under Section 409A of the Code, (III) unless the Award specifies otherwise, each installment payment shall be
treated as a separate payment for purposes of Section 409A of the Code, and (IV) in no event shall a Participant, directly or indirectly, designate the
calendar year in which a distribution is made except in accordance with Section 409A of the Code.
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(iii) Any Award that is subject to Section 409A of the Code and that is to be distributed to a Key Employee (as defined
below) upon separation from service shall be administered so that any distribution with respect to such Award shall be postponed for six months following
the date of the Participant’s separation from service, if required by Section 409A of the Code. If a distribution is delayed pursuant to Section 409A of the
Code, the distribution shall be paid within 15 days after the end of the six-month period. If the Participant dies during such six-month period, any
postponed amounts shall be paid within 90 days of the Participant’s death. The determination and identification of “Key Employees”, including the number
and identity of persons considered Key Employees and the identification date, shall be made by the Committee or its delegate each year in accordance with
Section 416(i) of the Code and the “specified employee” requirements of Section 409A of the Code.

@iv) Notwithstanding anything in the Plan or any Award agreement to the contrary, each Participant shall be solely
responsible for the tax consequences of Awards under the Plan, and in no event shall the Company or any Subsidiary or Affiliate of the Company have any
responsibility or liability if an Award does not meet any applicable requirements of Section 409A of the Code. Although the Company intends to administer
the Plan to prevent taxation under Section 409A of the Code, the Company does not represent or warrant that the Plan or any Award complies with any
provision of federal, state, local or other tax law.

(8 Awards in Foreign Countries; Establishment of Subplans. The Committee has the authority to award Awards to Participants
who are foreign nationals or employed outside the United States on any different terms and conditions than those specified in the Plan that the Committee,
in its discretion, believes to be necessary or desirable to accommodate differences in applicable law, tax policy, or custom, while furthering the purposes of
the Plan. The Board may from time to time establish one or more sub-plans under the Plan for purposes of satisfying applicable blue sky, securities or tax
laws of various jurisdictions. The Board shall establish such sub-plans by adopting supplements to the Plan setting forth (i) such limitations on the
Committee’s discretion under the Plan as the Board deems necessary or desirable and (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 Employer shall not be required to provide copies of any supplement to
Participants in any jurisdiction that is not affected. Notwithstanding the foregoing, the Committee may not approve any sub-plan inconsistent with the
terms or share limits in the Plan or which would otherwise cause the Plan to cease to satisfy any conditions under Rule 16b-3 under the 1934 Act.

(h) Company Policies and Clawback Rights.

@) All Awards under the Plan shall be subject to any applicable clawback or recoupment policies, share trading policies
and other policies that may be approved or implemented by the Board or the Committee from time to time, whether or not approved before or after
the Effective Date. The Company may offset any payments due under this Plan or in connection with an Award to a Participant by any required
repayments that such Participant under any applicable clawback or recoupment policy; provided than any application of a clawback policy or
offset in respect thereof will be applied consistent with Section 409A (as defined below).
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(ii) Subject to the requirements of applicable law, the Committee may provide in any Award Agreement that, if a
Participant breaches any restrictive covenant obligation or agreement between the Participant and the Employer (which may be set forth in any
Award Agreement) or otherwise engages in activities that constitute Cause either while employed by, or providing service to, the Employer or
within a specified period of time thereafter, all Awards held by the Participant shall terminate, and the Company may rescind any exercise of an
Option or SAR and the vesting of any other Award and delivery of shares upon such exercise or vesting (including pursuant to dividends and
Dividend Equivalents), as applicable on such terms as the Committee shall determine, including the right to require that in the event of any such
rescission, (A) the Participant shall return to the Company the shares received upon the exercise of any Option or SAR and/or the vesting and
payment of any other Award (including pursuant to dividends and Dividend Equivalents) or (B) if the Participant no longer owns the shares, the
Participant shall pay to the Company the amount of any gain realized or payment received as a result of any sale or other disposition of the shares
(or, in the event the Participant transfers the shares by gift or otherwise without consideration, the Fair Market Value of the shares on the date of
the breach of the restrictive covenant agreement (including a Participant’s Award Agreement containing restrictive covenants) or activity
constituting Cause), net of the price originally paid by the Participant for the shares. Payment by the Participant shall be made in such manner and
on such terms and conditions as may be required by the Committee. The Employer shall be entitled to set off against the amount of any such
payment any amounts otherwise owed to the Participant by the Employer.

@) Governing Law;_Jurisdiction. The validity, construction, interpretation and effect of the Plan and Award Agreements issued

under the Plan shall be governed and construed by and determined in accordance with the laws of the State of Delaware, without giving effect to the
conflict of laws provisions thereof. Any action arising out of, or relating to, any of the provisions of the Plan and Awards made hereunder shall be brought
only in the United States District Court for the District of Delaware, or if such court does not have jurisdiction or will not accept jurisdiction, in any court
of general jurisdiction in the State of Delaware, and the jurisdiction of such court in any such proceeding shall be exclusive.
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EXHIBIT 107
CALCULATION OF FILING FEE TABLE

Form S-8
(Form Type)

Agile Therapeutics, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Proposed
Maximum Maximum
Security Security Class Fee Calculation| Amount (Offering Price Per| Aggregate Amount of
Type Tite® Rule Registered(z) Unit® Offering Price®)| Fee Rate Registration Fee
Equity Common Stock, par value Rules 457(c) and 178,400 $3.73 $665,432 $110.20 $73.33
$0.0001 per share 457(h) per
$1,000,000
Total Offering Amount $665,432 $73.33
Total Fee Offsets N/A
Net Fee Due $73.33
@ This registration statement (the “Registration Statement”) covers shares of the Registrant’s common stock, $0.0001 par value per share (“Common
Stock™), which are issuable pursuant to the Registrant’s 2023 Equity Incentive Plan (the “2023 Plan”).
(2 Pursuant to Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional

shares of Common Stock which become issuable under the 2023 Plan by reason of any stock dividend, stock split, recapitalization or other similar
transaction effected without the Registrant’s receipt of consideration which results in an increase in the number of the outstanding shares of
Registrant’s Common Stock.

3 Calculated solely for purposes of this offering under Rules 457(c) and 457(h) of the Securities Act, on the basis of the average of the high and low
prices per share of Registrant’s Common Stock on June 7, 2023 as reported by The Nasdaq Stock Market.




