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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On June 13, 2024, the Compensation Committee of the Board of Directors of Carisma Therapeutics Inc. (the “Company”) approved special retention grants
under the Company’s Amended and Restated 2014 Stock Incentive Plan to each of its named executive officers as follows: an option to purchase 125,000
shares of common stock to Steven Kelly, President and Chief Executive Officer, an option to purchase 85,000 shares of common stock to Richard Morris,
Chief Financial Officer, and an option to purchase 85,000 shares of common stock to Michael Klichinsky, Pharm.D., Ph.D., Chief Scientific Officer (the
“Executive Retention Options”). The Executive Retention Options are intended to serve as an incentive to retain key members of management during the
continuing implementation of the Company’s revised operating plan, as well as in recognition of the management team’s performance and contributions
throughout the implementation process. The Company intends to make additional retention grants to certain other employees.

The Executive Retention Options have an effective grant date of June 17, 2024, an exercise price per share equal to the closing price of the Company’s
common stock on the Nasdaq Global Market on the grant date, and vest in two equal installments on the first anniversary and the second anniversary of the
grant date, subject to each executive’s continued service to the Company on each applicable vesting date.
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