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CALCULATION OF REGISTRATION FEE 
 

        Proposed maximum   Proposed maximum   Amount of  
 Title of securities to be   Amount to be   offering price per   aggregate offering   registration  
 registered (1)   registered (2)   share (3)   price   fee  

 

Common Stock, par value $0.01 per
share, issuable in respect of assumed
Iridize Ltd. stock options       13,552     $0.03       $407     $0.05  

 

Common Stock, par value $0.01 per
share, issuable in respect of assumed
goBalto, Inc. stock options       84,500     $7.04       $594,880     $72.10  

 

Common Stock, par value $0.01 per
share, issuable in respect of assumed
DataFox Intelligence, Inc. stock
options       45,182     $5.76        $260,248     $31.54  

  TOTAL       143,234      N/A       $855,535     $103.69  
 
    (1) This Registration Statement (the “Registration Statement”) registers the issuance of the common stock of Oracle Corporation (the “Registrant”), par value

$0.01 (the “Common Stock”) issuable pursuant to (i) equity awards assumed by the Registrant as a result of the consummation on October 17, 2018 , of the
transaction contemplated by the Share Purchase Agreement, dated as of September 17, 2018, by and among the Registrant, OC Acquisition Israel Ltd., a
subsidiary of the Registrant, Iridize Ltd., the Selling Shareholders and the Holder Representative, (ii) equity awards assumed by the Registrant as a result of the
consummation on November 9, 2018 , of the transaction contemplated by the Agreement and Plan of Merger, dated as of October 16, 2018, by and among
the Registrant, OC Acquisition LLC and Guam Acquisition Corporation, each a subsidiary of the Registrant, goBalto, Inc. and the Holder Representative and (iii)
equity awards assumed by the Registrant as a result of the consummation on October 31, 2018 , of the transaction contemplated by the Agreement and Plan
of Merger, dated as of October 22, 2018, by and among the Registrant, OC Acquisition LLC and Delphi Acquisition Corporation, each a subsidiary of the
Registrant, DataFox Intelligence, Inc. and the Holder Representative.

   
(2) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers an indeterminate number of

additional shares that may be offered or issued as a result of stock splits, stock dividends or similar transactions.  
  
(3) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(h) under the Securities Act, on the basis of the

weighted average exercise price per share of the outstanding options.
 

 
 

 
 

 
 



PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 
Item 1. Plan Information.

The documents containing the information specified in this Item 1 will be sent or given to participants as specified by Rule 428(b)(1) under the Securities Act.
In accordance with the rules and regulations of the U.S. Securities and Exchange Commission (the “Commission”) and the instructions to Form S-8, such documents are
not being filed with the Commission either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities
Act.
 
Item 2. Registrant Information and Employee Plan Annual Information.

The documents containing the information specified in this Item 2 will be sent or given to participants as specified by Rule 428(b)(1) under the Securities Act.
In accordance with the rules and regulations of the Commission and the instructions to Form S-8, such documents are not being filed with the Commission either as part
of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act.

 
PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed with the Commission are incorporated herein by reference:

1. The Registrant’s Annual Report on Form 10-K for the fiscal year ended May 31, 2018 filed with the Commission on June 22, 2018 pursuant to Section 13 of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

2. The Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended August 31, 2018 filed with the Commission on September 19, 2018 pursuant to
Section 13 of the Exchange Act, and the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended November 30, 2018 filed with the Commission on
December 19, 2018 pursuant to Section 13 of the Exchange Act.

3. The Registrant’s Current Reports on Form 8-K filed with the Commission pursuant to Section 13 of the Exchange Act on June 19, 2018, September 17, 2018,
September 28, 2018, November 16, 2018 and December 17, 2018, only to the extent filed and not furnished.  

4. The description of the Registrant’s Common Stock included in the Registrant’s registration statement on page 6 of Form S-3 (Reg. No. 333-223826), filed
with the Commission on March 21, 2018, including any amendments or reports filed for the purpose of updating such descriptions.

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of this Registration Statement, and
prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all 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 of filing of such 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 in this Registration Statement, or in any other subsequently filed document which also is or is deemed to be
incorporated by reference in this Registration Statement, 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.

Brian S. Higgins, who is issuing the opinion of the Registrant’s Legal Department on the legality of the Registrant’s Common Stock offered hereby, is Vice
President, Associate General Counsel and Secretary of the Registrant. Mr. Higgins holds restricted stock units and employee stock options to purchase Common Stock of
the Registrant.

 
 



Item 6. Indemnification of Directors and Officers.

As permitted by Section 102(b)(7) of the Delaware General Corporation Law, the Registrant’s Amended and Restated Certificate of Incorporation includes a
provision that eliminates the personal liability of each of its directors for monetary damages for breach of such director’s fiduciary duty as a director, except for liability:
(a) for any breach of the director’s duty of loyalty to the Registrant or its stockholders; (b) for acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of the law; (c) under Section 174 of the Delaware General Corporation Law; or (d) for any transaction from which the director derived an improper
personal benefit. The directors’ liability will be further limited to the extent permitted by any future amendments to the Delaware General Corporation Law authorizing
the further limitation or elimination of the liability of directors. In addition, as permitted by Section 145 of the Delaware General Corporation Law, the Bylaws of the
Registrant provide that: (i) the Registrant is required to indemnify its directors and officers to the fullest extent permitted by Delaware law, including those circumstances
in which indemnification would otherwise be discretionary; (ii) the Registrant is required to advance expenses, as incurred, to such directors and officers in connection
with defending a proceeding (except that it is not required to advance expenses to a person against whom the Registrant brings a claim for breach of the duty of loyalty,
failure to act in good faith, intentional misconduct, knowing violation of the law or deriving an improper personal benefit); (iii) the rights conferred in the Bylaws are not
exclusive and the Registrant is authorized to enter into indemnification agreements with such directors, officers and employees; (iv) the Registrant is required to maintain
director and officer liability insurance to the extent it determines that such insurance is reasonably available; and (v) the Registrant may not retroactively amend the
Bylaw provisions in a way that is adverse to such directors and officers.

The Registrant has entered into indemnification agreements with its directors and a number of its officers containing provisions which provide for the
indemnification of such directors or officers, as applicable, to the fullest extent permitted by Delaware law.

The indemnification provisions in the Bylaws, and any indemnification agreements entered into between the Registrant and its directors or officers, may be
sufficiently broad to permit indemnification of the Registrant’s directors and officers for liabilities arising under the Securities Act.

Item 7. Exemption From Registration Claimed.

Not applicable.

Item 8. Exhibits.
   

Exhibit   
No.  Description of Exhibit
5.1  Opinion of Counsel

   
23.1  Consent of Counsel (included in Exhibit 5.1)

   
23.2  Consent of Independent Registered Public Accounting Firm

   
24.1  Power of Attorney (included on Signature Page)
     

99.1   Iridize Ltd. 2018 Equity Incentive Plan
     

99.2   Amendment to the Iridize Ltd. 2018 Equity Incentive Plan
     

99.3   goBalto, Inc. (f/k/a Pacbook, Inc.) 2008 Equity Incentive Plan, as amended
     

99.4   Amendment to the goBalto, Inc. 2008 Equity Incentive Plan
     

99.5   DataFox Intelligence, Inc. 2013 Equity Incentive Plan, as amended
     

99.6   Amendment to the DataFox Intelligence, Inc. 2013 Equity Incentive Plan

 
 



Item 9. Undertakings.

a. The undersigned Registrant hereby undertakes:

 1. To file, during any period in which offers or sales are being made pursuant to this Registration Statement, 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. 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 is 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
percent change in the maximum aggregate offering price set forth in “Calculation of Registration Fee” table in the effective Registration Statement;

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

 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 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section
15(d) of the Exchange Act) that is incorporated by reference in 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 and controlling persons of the Registrant pursuant to
the provisions described under “Item 6—Indemnification of Directors and Officers”, 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.

 

 
 



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 Redwood City, State of California, on this 19th day of December 2018.
    
 ORACLE CORPORATION 

 
 By:  /S/ BRIAN S. HIGGINS
 Name:  Brian S. Higgins
 Title:  Vice President, Associate General Counsel and Secretary

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Safra A. Catz and Dorian Daley, and each of them, his or her true and lawful attorneys-
in-fact and agents with full power of substitution and resubstitution, for him or her and in his or her name, place, and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) and additions 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, and hereby grants to such attorneys-in-fact and agents full power and authority to do and perform
each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents or their substitute or substitutes may lawfully do or cause to be done by virtue hereof .

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

Signature  Title  Date
     
/S/ SAFRA A. CATZ
Safra A. Catz  

Chief Executive Officer and Director 
(Principal Executive and Financial Officer)  

December 19, 2018

     
/S/ MARK V. HURD
Mark V. Hurd  

Chief Executive Officer and Director 
(Principal Executive Officer)  

December 19, 2018

         
/S/ WILLIAM COREY WEST
William Corey West

 

Executive Vice President, Corporate Controller and Chief
Accounting Officer 
(Principal Accounting Officer)  

December 19, 2018

     
/S/ LAWRENCE J. ELLISON
Lawrence J. Ellison  

Chairman of the Board of Directors and
Chief Technology Officer  

December 19, 2018

         
/S/ JEFFREY O. HENLEY
Jeffrey O. Henley  

Vice Chairman of the Board of Directors
 

December 19, 2018

     
/S/ JEFFREY S. BERG
Jeffrey S. Berg  

Director
 

December 19, 2018

     
/S/ MICHAEL J. BOSKIN
Michael J. Boskin  

Director
 

December 19, 2018

         
/S/ BRUCE R. CHIZEN
Bruce R. Chizen  

Director
 

December 19, 2018

         

 
 



/S/ GEORGE H. CONRADES
George H. Conrades  

Director
 

December 19, 2018

         
/S/ HECTOR GARCIA-MOLINA
Hector Garcia-Molina  

Director
 

December 19, 2018

         
/S/ RENÉE J. JAMES
Renée J. James  

Director
 

December 19, 2018

         
/S/ CHARLES W. MOORMAN IV
Charles W. Moorman IV  

Director
 

December 19, 2018

         
/S/ LEON E. PANETTA
Leon E. Panetta  

Director
 

December 19, 2018

         
/S/ WILLIAM G. PARRETT
William G. Parrett  

Director
 

December 19, 2018

         
/S/ NAOMI O. SELIGMAN
Naomi O. Seligman  

Director
 

December 19, 2018

 

 
 

 
 



Exhibit 5.1

[ORACLE LETTERHEAD]
December 19, 2018

Oracle Corporation 
500 Oracle Parkway 
Redwood City, California 94065

Ladies and Gentlemen:

 
I am Vice President, Associate General Counsel and Secretary of Oracle Corporation (the “Company”), and I offer this opinion in connection with the

Registration Statement on Form S-8 (the “Registration Statement”) to be filed with the Securities and Exchange Commission on or about December 19, 2018, in
connection with the registration under the Securities Act of 1933, as amended, of 143,234 shares of the Common Stock of the Company, par value $0.01 (the “Shares”),
of which (i) 13,552 Shares are issuable pursuant to equity awards assumed by the Company pursuant to the terms of the Share Purchase Agreement, dated as of
September 17, 2018 (the “Iridize Purchase Agreement”), by and among the Company, OC Acquisition Israel Ltd., a subsidiary of the Company, Iridize Ltd. (“Iridize”), the
Selling Shareholders and the Holder Representative , (ii) 84,500 Shares are issuable pursuant to equity awards assumed by the Company pursuant to the terms of the
Agreement and Plan of Merger, dated as of October 16, 2018 (the “goBalto Merger Agreement”), by and among the Company, OC Acquisition LLC and Guam Acquisition
Corporation, each a subsidiary of the Company, goBalto, Inc. (“goBalto”) and the Holder Representative and (iii) 45,182 Shares are issuable pursuant to equity awards
assumed by the Company pursuant to the terms of the Agreement and Plan of Merger, dated as of October 22 , 2018 ( together with the Iridize Purchase Agreement and
the goBalto Merger Agreement , the “Acquisition Agreements”), by and among the Company, OC Acquisition LLC and Delphi Acquisition Corporation, each a subsidiary of
the Company, DataFox Intelligence, Inc. (“DataFox”) and the Holder Representative .  
 

Pursuant to the Acquisition Agreements, the Company assumed outstanding equity awards of (a) Iridize under the Iridize Ltd. 2018 Equity Incentive Plan, as
amended (the “Iridize Plan”), (b) goBalto under the goBalto, Inc. (f/k/a Pacbook, Inc.) 2008 Equity Incentive Plan, as amended (the “goBalto Plan”) and (c) DataFox under
the DataFox Intelligence, Inc. 2013 Equity Incentive Plan, as amended (together with the Iridize Plan and the goBalto Plan, the “Plans”).

 
I have examined such documents and such matters of fact and law as I have deemed necessary to examine relating to the issuance of the Shares.  It is my

opinion that the Shares, when delivered pursuant to the terms of the applicable Plans, will be validly issued, fully paid and nonassessable.
 
I consent to the use of this opinion as an exhibit to the Registration Statement and further consent to all references to myself in the Registration Statement

and any amendments thereto.

 

 
    
 Sincerely, 

 

 /s/ BRIAN S. HIGGINS
 Brian S. Higgins
 Vice President, Associate General Counsel and Secretary
 



  Exhibit 23.2
 

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the:

  ▪ Iridize Ltd. 2018 Equity Incentive Plan
  ▪ Amendment to the Iridize Ltd. 2018 Equity Incentive Plan
  ▪ goBalto, Inc. (f/k/a Pacbook, Inc.) 2008 Equity Incentive Plan, as amended
  ▪ Amendment to the goBalto, Inc. 2008 Equity Incentive Plan
  ▪ DataFox Intelligence, Inc. 2013 Equity Incentive Plan, as amended
  ▪ Amendment to the DataFox Intelligence, Inc. 2013 Equity Incentive Plan

of our reports dated June 22, 2018, with respect to the consolidated financial statements and schedule of Oracle Corporation and the effectiveness of internal control
over financial reporting of Oracle Corporation included in its Annual Report (Form 10-K) for the year ended May 31, 2018, filed with the Securities and Exchange
Commission.

/s/ Ernst & Young LLP

San Jose, California
December 19, 2018
 



 
Exhibit 99.1

IRIDIZE LTD.

2018 EQUITY INCENTIVE PLAN

1. Purposes of the Plan. The purposes of this Equity Incentive Plan are to attract and retain the best available personnel for  positions of substantial
responsibility, to provide additional incentive to Employees, Directors and Consultants and to promote the success of the Company's business.

2. Definitions . As used herein, the following definitions shall apply:

(a) " Administrator " means the Board or any of its Committees as shall be administering the Plan, in accordance with Section 4 hereof.

(b) " Affiliate "  means  any  “employing  company”  within  the  meaning  of  Section  102(a)  of  the  Ordinance,  as  they  may  be  from  time  to
time

(c) " Applicable  Laws "  means  the  requirements  relating  to  the  administration  of  equity  incentive  plans  under  Israel's  Companies  Law
5759-1999, Israeli tax laws, Israel's securities laws, any stock exchange or quotation system on which the Shares are listed or quoted and any other applicable laws of any
country or jurisdiction where Options are granted under the Plan, each as amended form time to time and the rules and regulations promulgated thereunder.

(d) " Approved  102  Option ”  means  an  Option  granted  pursuant  to  Section  102(b)  of  the  Ordinance  and  held  in  trust  by  a  Trustee  for  the
benefit of the Participant.

(e) " Board " means the Board of Directors of the Company.

(f) " Capital  Gain  Award  (CGA) "  means  an  Approved  102  Option  elected  and  designated  by  the  Company  to  qualify  under  the  capital
gain tax treatment in accordance with the provisions of Section 102(b)(2) of the Ordinance.

(g) " Committee " means a committee of Directors appointed by the Board in accordance with Section 4 hereof.

(h) " Company " means Iridize Ltd., a company organized under the laws of the State of Israel.

(i) " Consultant "  means  any  person  who  is,  or  has  been,  engaged  by  the  Company  or  any  Parent  or  Subsidiary  to  render  consulting  or
advisory services to such entity, or a former employee of the Company.

(j) " Director " means a member of the Board.

(k) " Date  of  Grant "  means,  the  date  of  grant  of  an  Option,  as  determined  by  the  Board  and  set  forth  in  the  Optionee's  Option
Agreement.

(l) " Employee "  means  any  person,  including  officers  of  the  Company  (within  the  meaning  of  the  Israeli  Companies  Law  5759-1999,  as
amended, and the rules and regulations promulgated thereunder) and Directors, employed by the Company or by any Parent or Subsidiary of the Company. A Service
Provider shall not cease to be an Employee in the case of (i) any leave of absence approved by the Company, Parents or Subsidiary, as the case may be or (ii) transfers
between locations of the Company or between the Company, any Parent or any Subsidiary. Neither service as a Director nor payment of a director's fee by the Company
shall be sufficient to constitute "employment" by the Company.

(m) “ Fair Market Value " means, as of any date, the value of a Share determined as follows:

(i) If  the  Shares  are  listed  on  any  established  stock  exchange  or  a  national  market  system,  including  without  limitation  the
Tel Aviv Stock Exchange or the Nasdaq National Market or The Nasdaq SmallCap Market of The Nasdaq Stock Market, their Fair Market Value shall be the closing sales
price  for  such  Shares  (or  the  closing  bid,  if  no  sales  were  reported)  as  quoted  on  such  exchange  or  system  for  the  last  market  trading  day  prior  to  the  time  of
determination, as reported in The Wall Street Journal or such other source as the Administrator deems reliable;

 

 



 
(ii) If  the  Shares  are  regularly  quoted  by  a  recognized  securities  dealer  but  selling  prices  are  not  reported,  their  Fair  Market

Value shall be the mean between the high bid and low asked prices for the Shares on the last market trading day prior to the day of determination, or;

(iii) In  the  absence  of  an  established  market  for  the  Shares,  the  Fair  Market  Value  thereof  shall  be  determined in good
faith by the Administrator.

(n) " Merger/Sale "  means  (i)  a  sale  of  all  or  substantially  all  of  the  assets  of  the  Company;  or  (ii)  a  sale  (including  an  exchange)  of  all  or
substantially all of the shares of the Company, or an acquisition by a shareholder of the Company or by an affiliate of such shareholder, of all the shares of the Company
held by other shareholders or by other shareholders who are not affiliated with such acquiring party; (iii) a merger, consolidation, amalgamation or like transaction of the
Company with or into another corporation; (iv) a scheme of arrangement for the purpose of effecting such sale, merger or amalgamation; or (v) such other transaction
that is determined by the Committee to be a transaction having a similar effect.

(o) " Option " means a share option granted pursuant to the Plan.

(p) " Option  Agreement "  means  a  written  or  electronic  agreement  between  the  Company  and  an  Optionee  evidencing  the  terms  and
conditions of an individual Option grant. The Option Agreement is subject to the terms and conditions of the Plan.

(q) " Optioned Shares " means the Shares subject to an Option.

(r) " Optionee " means the holder of an outstanding Option granted under the Plan.

(s) " Ordinance "  means  the  Israeli  Income  Tax  Ordinance  (New  Version),  1961,  and  regulations,  rules  and  orders  of  procedures
promulgated thereunder.

(t) " Plan " means this 2018 Equity Incentive Plan.

(u) " Repurchaser "  means  (i)  the  Company,  if  permitted  by  Applicable  Laws;  (ii)  if  the  Company  is  not  permitted  by  law,  then  any
affiliate or subsidiary of the Company; or (iii) if the majority of the Board of Directors of the Company so decide, any other third party or parties designated by the Board
of Directors, provided in no case shall the Company provide financial assistance to any other party to purchase the Shares if doing so is prohibited by Applicable Laws.

(v) " Section  102 "  means  section  102  of  the  Ordinance  and  any  regulations,  rules,  orders  or  procedures  promulgated  thereunder  as  now
in effect or as hereafter amended.

(w) " Service Provider " means an Employee, Director or Consultant.

(x) " Share "  means  a  share  of  the  Company's  Ordinary  Shares  having  a  nominal  value  of  NIS  0.01,  as  adjusted  in  accordance  with  Section
11 below.

(y) " Trustee ”  means  any  individual  appointed  by  the  Company  to  serve  as  a  trustee  and  approved  by  the  ITA,  all  in  accordance  with  the
provisions of Section 102(a) of the Ordinance.

(z) " Unapproved 102 Option " means an Option granted pursuant to Section 102(c) of the Ordinance and not held in trust by a Trustee

(aa) “ 3(i) Option ” means an Option granted pursuant to Section 3(i) of the Ordinance to any person who is a Non- Employee.

3. Shares  Subject  to  the  Plan .  Subject  to  the  provisions  of  Section 11 of  the  Plan,  the  maximum  aggregate  number  of  Shares  which  may  be  subject  to
options and sold under the Plan is as shall be determined by the Board. The Shares may be authorized, but unissued, or acquired by the Repurchaser.
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If  an  Option  expires  or  becomes  unexercisable  without  having  been  exercised  in  full,  the  unpurchased  Shares  which  were  subject  thereto  shall  become
available for future grant or sale under the Plan (unless the Plan has terminated); provided, however, that Shares that have actually been issued under the Plan shall not
be returned to the Plan and shall not become available for future distribution under the Plan.

4. Administration of the Plan .

(a) Procedure. The  Plan  shall  be  administered  by  the  Board  or  a  Committee  appointed  by  the  Board,  which  Committee  shall  be
constituted to comply with Applicable Laws.

(b) Powers  of  the  Administrator .  Subject  to  the  provisions  of  the  Plan  and,  in  the  case  of  a  Committee,  the  specific  duties  delegated  by
the Board to such Committee, and subject to the approval of any relevant authorities, the Administrator shall have the authority, in its discretion:

(i) to determine the Fair Market Value;

(ii) to select the Service Providers to whom Options may from time to time be granted hereunder;

(iii) to determine the number of Shares to be covered by each such Option granted hereunder;

(iv) to approve forms of agreement for use under the Plan;

(v) to determine the terms and conditions of any Option granted hereunder;

(vi) to  determine  whether  and  under  what  circumstances  an  Option  may  be  settled  in  cash  under  subsection  9(e)  instead  of
Shares;

(vii) to  reduce  the  exercise  price  of  any  Option  to  the  then  current  Fair  Market  Value,  if  the  Fair  Market  Value  of  the  Shares
covered by such Option has declined since the date the Option was granted;

(viii) to prescribe, amend and rescind rules and regulations relating to the Plan;

(ix) designate the type of Options for tax purposes;

(x) subject  to  Applicable  Laws,  to  allow  Optionees  to  satisfy  withholding  tax  obligations  by  electing  to  have  the  Company,  if
permitted  under  Applicable  Laws,  withhold  from the  Shares  to  be  issued  upon  exercise  of  an  Option  that  number  of  Shares  having  a  Fair  Market  Value  equal  to  the
amount required to be withheld. The Fair Market Value of the Shares to  be withheld shall  be determined on the date that the amount of tax to be withheld is to be
determined. All elections by Optionees to have Shares withheld for this purpose shall be made in such form and under such conditions as the Administrator may deem
necessary or advisable; and

(xi) to construe and interpret the terms of the Plan and Options granted pursuant to the Plan.

(c) The  Administrator  shall  have  full  power  and  authority  to:  (i)  alter  any  restrictions  and  conditions  of  any  Options  or  Shares  subject  to
any  Options;  (ii)  interpret  the  provisions  and  supervise  the  administration  of  the  Plan;  (iii)  accelerate  the  right  of  an  Optionee  to  exercise  in  whole  or  in  part,  any
previously granted Option; (iv) determine the Purchase Price of the Option; (v) prescribe, amend and rescind rules and regulations relating to the Plan; and (vi) make all
other determinations deemed necessary or advisable for the administration of the Plan.

(d) Effect  of  Administrator's  Decision .  All  decisions,  determinations  and  interpretations  of  the  Administrator  shall  be  final  and  binding
on all Optionees.

(e) Grants  to  Committee  Members .  If  the  Administrator  is  a  committee  appointed  by  the  Board,  the  grant  of  options  under  the  Plan  to
members of such committee, if any, shall be made  by  the  Board  and  not  by  such  committee.  Anything  in  this  Plan  to  the  contrary not withstanding, all grants of
Options to Directors and office holders - "Nosei Misra"- as such term is defined in the Israeli Companies Law, 5759-1999, as amended from time to time (the "Companies
Law"), shall be authorized and implemented only in accordance with the provisions of the Companies Law.
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5 . Eligibility .

(a) Options may be granted to Service Providers.

(b) The  Plan  shall  not  confer  upon  any  Optionee  any  right  with  respect  to  continuing  the  Optionee's  relationship  as  a  Service  Provider
with the Company or a parent or subsidiary of the Company, nor shall it interfere in any way with his or her right or the Company's right, or the right of the Company's
Parent or Subsidiary, to terminate such relationship at any time, with or without cause.

6. Term  of  Plan .  The  Plan  shall  become  effective  upon  its  adoption  by  the  Board.  It  shall  continue  in  effect  for  a  term  of  ten  (10)  years  after  the
earlier of its adoption by the Board or by the Company's Shareholders, unless sooner terminated under Section 13 of the Plan.

7. Term  of  Option .  The  term  of  each  Option  shall  be  stated  in  the  Option  Agreement;  provided,  however,  that  the  term  shall  be  no  more  than  ten
(10) years from the Date of Grant thereof.

8. Option Exercise Price and Consideration.

(a) The  per  share  exercise  price  for  the  Shares  to  be  issued  pursuant  to  exercise  of  an  Option  shall  be  such  price  as  is  determined  by  the
Administrator;

(b) The  consideration  to  be  paid  for  the  Shares  to  be  issued  upon  exercise  of  an  Option,  including  the  method  of  payment,  shall  be
determined by the Administrator and may consist entirely of (1) cash, (2) check, (3) promissory note, (4) consideration received by the Company under a formal cashless
exercise  program  adopted  by  the  Company  in  connection  with  the  Plan,  or  (5)  any  combination  of  the  foregoing  methods  of  payment.  To  the  extent  that  the
consideration paid for the Shares is denominated in a currency other than New Israeli Shekels, the exchange rate to be used to obtain a New Israeli Shekel value of such
consideration shall be according to the Representative Rate of the U.S. dollar published by the Bank of Israel and known on the date of exercise of the Option. In making
its determination as to the type of consideration to accept, the Administrator shall consider if acceptance of such consideration may be reasonably expected to benefit
the Company.

9. Exercise of Option .

(a) Procedure  for  Exercise;  Rights  as  a  Shareholder .  Any  Option  granted  hereunder  shall  be  exercisable  according  to  the  terms  of  the
Plan  and  at  such  times  and  under  such  conditions  as  determined  by  the  Administrator  and  set  forth  in  the  Option  Agreement.  Unless  the  Administrator  provides
otherwise, vesting of Options granted hereunder shall be tolled during any unpaid leave of absence.  An Option may not be exercised for a fraction of a Share.An Option
shall be deemed exercised when the Company receives: (i) written or electronic notice of exercise (in accordance with the Option Agreement) from the person entitled to
exercise the Option,  and (ii)  full  payment for  the Shares with respect  to which the Option is  exercised.  Full  payment may consist  of  any consideration and method of
payment authorized by the Administrator and permitted by Applicable Laws, the Option Agreement and the Plan. Shares issued upon exercise of an Option shall be issued
in  the  name of  the  Optionee  or,  if  requested  by  the  Optionee,  in  the  name of  the  Optionee  and  his  or  her  spouse.  Until  the  Shares  are  issued  (as  evidenced  by  the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company),  no right to vote or receive dividends or any other rights as a
shareholder  shall  exist  with respect  to  the Shares,  notwithstanding the exercise  of  the Option.  The Company shall  issue (or  cause to  be issued)  such Shares  after  the
Option is exercised. No adjustment will be made for a dividend or other right for which the record date is prior to the date the Shares are issued, except as provided in
Section 11 of the Plan.

Exercise of an Option in any manner shall result in a decrease in the number of Shares thereafter available, both for purposes of the Plan and for
sale under the Option, by the number of 1Shares as to which the Option is exercised.
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( b ) Termination  of  Relationship  as  a  Service  Provider. If  an  Optionee  ceases  to  be  a  Service  Provider,  other  than  upon  the  Optionee's

death or Disability, the Optionee may exercise his or her Option within such period of time as is specified in the Option Agreement to the extent that the Option is vested
on the date of termination (but in no event later than the expiration of the term of such Option as set forth in the Option Agreement). In the absence of reference to a
specified time in the Option Agreement, the Option shall remain exercisable for three (3) months following the Optionee's termination. If, on the date of termination, the
Optionee is not vested as to his or her entire Option, the unvested portion of the Option shall immediately expire and the Shares covered by the unvested portion of the
Option shall revert to the Plan. If,  after termination, the Optionee does not exercise his or her Option within the time specified by the Administrator, the Option shall
terminate, and the Shares covered by such Option shall revert to the Plan.

Notwithstanding the foregoing, unless provided otherwise in the Option Agreement, in case the employment of an Optionee is terminated for
"Cause"  (as  defined  below)  any  Option  (vested  and  unvested)  of  such  Optionee  shall  expire  immediately  upon  the  termination  of  Optionee's  engagement  with  the
Company.

A termination for “Cause” is a termination due to (i) the Optionee being charged of any felony; or (ii) the Optionee's embezzlement of funds of
the Company; or (iii) the Optionee's material breach of the terms and conditions of his engagement with the Company and/or any appendix attached thereto, which, to
the extent such breach is curable, was not cured during a period of 7 days from a written notice sent to the Optionee; (iv) The Optionee’s intentional harmful conduct
caused grave  injury  to  the  Company,  monetarily  or  otherwise;  or  (v)  any  case  of  dismissal  under  circumstances  which  justify  dismissal  without  severance  pay  fully  or
partly, according to the Israeli Law.

(c) Disability  of  Optionee .  If  an  Optionee  ceases  to  be  a  Service  Provider  as  a  result  of  the  Optionee's  disability,  the  Optionee  may
exercise his or her Option within such period of time as is specified in the Option Agreement to the extent the Option is vested on the date of termination, but in no event
later than the expiration date of the term of such Option as set forth in the Option Agreement. In the absence of a specified time in the Option Agreement, the Option
shall remain exercisable for twelve (12) months following the Optionee's termination. If, on the date of termination, the Optionee is not vested as to the entire Option,
the unvested portion of the Option shall immediately expire and the Shares covered by the unvested portion of the Option shall revert to the Plan. If, after termination,
the Option is not exercised within the time specified herein, the Option shall terminate, and the Shares covered by such Option shall revert to the Plan.

(d) Death  of  Optionee .  If  an  Optionee  dies  while  a  Service  Provider,  the  Option  may  be  exercised  within  such  period  of  time  as  is
specified in the Option Agreement to the extent that the Option is vested on the date of death (but in no event later than the expiration of the term of such Option as set
forth in the Option Agreement)  by the Optionee's  estate or by a person who acquires the right  to exercise the Option by bequest  or  inheritance.  In the absence of  a
specified time in the Option Agreement, the Option shall remain exercisable for twelve (12) months following the Optionee's termination. If,  at the time of death, the
Optionee is not vested as to the entire Option, the unvested portion of the Option shall immediately expire and the Shares covered by the unvested portion of the Option
shall revert to the Plan. If the Option is not so exercised within the time specified herein, the Option shall terminate, and the Shares covered by such Option shall revert to
the Plan.

(e) Buyout  Provisions .  The  Administrator  may  at  any  time,  if  permitted  under  Applicable  Laws,  offer  to  buy  out  for  a  payment  in  cash  or
Shares, an Option previously granted, based on such terms and conditions as the Administrator shall establish and communicate to the Optionee at the time that such
offer is made.

10. Non-Transferability  of  Options. Options  may  not  be  sold,  pledged,  assigned,  hypothecated,  transferred,  or  disposed  of  in  any  manner  other  than
by will or by the laws of descent or distribution and may be exercised, during the lifetime of the Optionee, only by the Optionee.
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11 . Adjustments Upon Changes in Capitalization or Merger .

(a) Changes  in  Capitalization .  Subject  to  any  required  action  by  the  shareholders  of  the  Company,  the  number  of  Shares  covered  by
each outstanding Option, and the number of Shares which have been authorized for issuance under the Plan but as to which no Options have yet been granted or which
have  been  returned  to  the  Plan  upon  cancellation  or  expiration  of  an  Option,  as  well  as  the  exercise  price  per  Share  of  each  such  outstanding  Option  shall  be
proportionately adjusted for any increase or decrease in the number of issued Shares resulting from a shares split, reverse shares split, shares dividend, recapitalization,
combination or reclassification of the Shares, or any other increase or decrease in the number of issued Shares effected without receipt of consideration by the Company;
provided,  however,  that conversion of  any convertible securities of the Company shall  not be deemed to have been "effected without receipt  of consideration." Such
adjustment  shall  be  made  by  the  Administrator,  whose  determination  in  that  respect  shall  be  final,  binding  and  conclusive.  Except  as  expressly  provided  herein,  no
issuance by the Company of shares of any class, or securities convertible into shares of any class, shall affect, and no adjustment by reason thereof shall be made with
respect to, the number or price of Shares subject to an Option.

(b) Expiration  of  Options  upon  Dissolution,  Liquidation  or  Merger/Sale .  In  the  event  of  the  proposed  dissolution  or  liquidation  of  the
Company or Merger/Sale transaction, the Administrator in its discretion may provide for an Optionee to have the right to exercise his or her Option until fifteen (15) days
prior  to such transaction as  to all  of  the Optioned Shares,  including Shares as  to which the Option would not otherwise be exercisable.  To the extent  it  has not  been
previously exercised, an Option will terminate immediately prior to the consummation of such proposed action.

(c) Merger  or  Asset  Sale .  In  the  event  of  a  Merger/Sale,  the  Option  shall  be  considered  assumed  if,  following  the Merger/Sale ,  the
option confers the right to purchase or receive,  for each Share of Optioned Shares immediately prior to the Merger/Sale ,  the consideration (whether shares, cash, or
other  securities  or  property)  received  in  the Merger/Sale by  holders  of  Shares  for  each  Share  held  on  the  effective  date  of  the  transaction  (and  if  such  holders  were
offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding Shares); provided , however, that if such consideration
received  in  the Merger/Sale is  not  comprised  solely  of  ordinary  shares  (or  their  equivalent)  of  the  successor  company  or  its  Parent,  the  Administrator  may,  with  the
consent of the successor, determine that the consideration to be received upon the exercise of the Option, for each Share of Optioned Shares, shall be comprised solely
of ordinary shares (or their equivalent) of the successor company or its Parent, equal in fair market vale to the per Share consideration received in such Merger/Sale . the
Administrator shall have the sole and discretion to take any action in connection with any of the then outstanding Option, including but not limited to determine that
such outstanding Options shall be assumed or substituted (as described below), or shall terminate and expire immediately upon the consummation of such Merger/Sale if
such Options, to the extent already vested by such time, have not been exercised prior to such date, all as shall be determined by the Administrator and notified to the
Optionees. Unless otherwise determined by the Administrator, if, at the time of Merger/Sale , the Optionee is not vested as to the entire Option, the Shares covered by
the unvested portion of the Option shall expire immediately upon the consummation of such Merger/Sale.

(d) Notwithstanding  anything  herein  to  the  contrary,  if  prior  to  the  date  on  which  the  ordinary  shares  of  the  Company  are  listed  (or
approved for listing) upon notice of issuance on any securities exchange or designated (or approved for designation) upon notice of issuance as a national market security
on an interdealer quotation system, all  or substantially all  of the Shares of the Company are to be sold, or exchanged for securities of another company, in each case
pursuant to an agreement with an acquirer, then each holder of Shares shall be obliged to sell or exchange, as the case may be, any Shares such holder purchased under
the Plan, in accordance with the instructions issued by the Administrator in connection with such transaction, whose determination shall be final.

12. Date  of  Grant .  Subject  to  Applicable  Laws,  the  Date  of  Grant  shall,  for  all  purposes,  be  subsequent  to  the  adoption  of  the  Plan  by  the  Board  and
shall  be  the  date  on  which  the  Administrator  makes  the  determination  granting  such  Option,  or  such  other  date  as  is  determined  by  the  Board.  Notice  of  the
determination shall be given to each Service Provider to whom an Option is so granted within a reasonable time after the date of such grant.
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13 . Amendment and Termination of the Plan .

(a) Amendment and Termination . The Board may at any time amend, alter, suspend or terminate the Plan.

(b) Shareholder  Approval .  The  Board  shall  obtain  shareholder  approval  of  any  Plan  amendment  to  the  extent  necessary  and  desirable  to
comply with Applicable Laws.

(c) Effect  of  Amendment  or  Termination .  No  amendment,  alteration,  suspension  or  termination  of  the  Plan  shall  materially  impair  the
rights of any Optionee, unless mutually agreed otherwise between the Optionee and the Administrator, which agreement must be in writing and signed by the Optionee
and the Company.

14. Conditions Upon Issuance of Shares .

(a) Legal  Compliance .  Shares  shall  not  be  issued  pursuant  to  the  exercise  of  an  Option  unless  the  exercise  of  such  Option,  the  method  of
payment and the issuance and delivery of such Shares shall comply with Applicable Laws and shall be further subject to the approval of counsel for the Company with
respect to such compliance.

(b) Investment  Representations .  As  a  condition  to  the  exercise  of  an  Option,  the  Administrator  may  require  the  person  exercising  such
Option to represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present intention to sell or
distribute such Shares or any other representation if, in the opinion of counsel for the Company, such a representation is required.

15. Inability  to  Obtain  Authority .  The  inability  of  the  Company  to  obtain  authority  from  any  regulatory  body  having  jurisdiction,  which  authority  is
deemed by the Company's counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Company of any liability in respect of the
failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.

16. Reservation  of  Shares .  The  Company,  during  the  term  of  this  Plan,  shall  at  all  times  reserve  and  keep  available  such  number  of  Shares  as  shall  be
sufficient to satisfy the requirements of the Plan.

17. Board  and  Shareholder  Approval .  The  Plan  shall  be  adopted  by  the  Board,  and  shall  be  subject  to  approval  by  the  shareholders  of  the  Company
within twelve (12) months after the date the Plan is adopted. Such approvals shall be obtained in the manner and to the degree required under Applicable Laws.

18. Tax  Consequences .  Any  tax  consequences  arising  from  the  grant  or  exercise  of  any  Option,  from  the  payment  for  Shares  covered  thereby  or
from  any  other  event  or  act  (of  the  Company  or  its  affiliates  or  the  Optionee)  hereunder,  shall  be  borne  solely  by  the  Optionee.  The  Company  or  its  affiliates  shall
withhold taxes according to the requirements under the Applicable Laws.

***
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Exhibit 99.2

AMENDMENT TO THE
IRIDIZE LTD. 2018 EQUITY INCENTIVE PLAN

 
This Amendment (this “ Amendment ”) to the Iridize Ltd. 2018 Equity Incentive Plan (the “ Plan ”), is effective as of October 22, 2018 (the “ Effective Date ”).

Capitalized terms used and not defined herein shall have the meaning ascribed to them in the Plan.

W I T N E S S E T H:

WHEREAS , Iridize Ltd. (the “ Company ”) maintains the Plan;

WHEREAS , under Section 13(a) of the Plan, the Board of Directors of the Company (the “ Board ”) may amend the Plan at any time;

WHEREAS , OC Acquisition Israel Ltd. is entering into a Share Purchase Agreement (“ Purchase Agreement ”) to acquire the Company; and  

WHEREAS ,  in  accordance  with  Section  5.14  of  the  Purchase  Agreement,  the  Company  desires  to  amend  certain  terms  of  the  Plan  as  set  forth  in  this
Amendment.

NOW, THEREFORE , conditioned upon the Closing of the Transactions (as each term is defined in the Purchase Agreement) and effective as of the Effective
Date, the Plan is hereby amended as follows:  

1. Any  references  in  the  Plan  or  in  any  Option  Agreement  issued  thereunder  to  the  term  “Company”  or  to  Iridize  Ltd.  shall  refer  to  Oracle
Corporation; (b) any references in the Plan or in any Option Agreement to the term “Shares” shall refer to common stock of Oracle Corporation, par value $0.01 per
share; and (c) any references in the Plan or in any Option Agreement issued thereunder to the Administrator, the Board of Directors or the Committee shall refer to
the Committee designated by the Board of Directors of Oracle Corporation in accordance with the terms of the Oracle Amended and Restated 2000 Long-Term
Equity Incentive Plan, as amended (the “ General Plan ”), which Committee shall have the same administration authorities with respect to the Plan as set forth in
the General Plan and such authorities are hereby incorporated into the Plan by reference.

2. Notwithstanding  anything  to  the  contrary  in  the  Plan,  including  Section  8  thereof,  the  Options  may  also  be  exercised  in  one  of  the  forms  of
payment set forth in Section 6(h) of the General Plan.

3. The Plan and any Option Agreement issued thereunder shall be governed by the laws of the State of Delaware.

4. Section 5(a) of the Plan is deleted and replaced in its entirety with the following:

(a) Options  may  be  granted  to  Service  Providers.  Approved  102  Options  shall  only  be  granted  to  Employees  or  Directors  of  the  Company
that are not controlling shareholders as such term is defined in section 32(9) of the Ordinance (a " Controlling Shareholder ").

 



 
5. Section 9(f) shall be added to the Plan as follows:

(f) Approved  102  Options  and  any  Shares  issued  in  connection  with  such  Approved  102  Options  shall  be  held  by  the  Trustee  for  the
benefit of the Optionee, in accordance with the provisions of Section 102 in the "capital gain tax route" at least until the end of the holding period required under
Section 102 (the " Holding Period '). Any grant and any exercise of an Option or sale or transfer of a Share shall be notified to the Trustee. The validity of any order
given to the Trustee by an Optionee shall be subject to approval of such order by the Company. The Company does not undertake to approve orders given by any
Optionee to the Trustee within any period of time. Subject to the provisions of this Plan, the Approved 102 Options and any Shares issued in connection with such
Approved 102 Options shall be issued in the name of the Trustee or controlled by the Trustee, as approved by the tax authorities, and shall not be released from
the Trustee nor shall they be Transferred unless the Company and the Trustee are satisfied that the full amounts of Tax due by the applicable Optionee have been
paid or will be paid. Subject to the provisions of Section 102, an Optionee shall not Transfer or release from the control of the Trustee any Approved 102 Option or
any Share issued in connection with such Approved 102 Options, until the lapse of the Holding Period. Notwithstanding the above, if any such release or Transfer
occurs during the Holding Period, the sanctions under Section 102 shall apply to and shall be borne by such Optionee. As long as the Approved 102 Options and any
Shares issued in connection with such Approved 102 Options are held by the Trustee for the benefit of the Optionee, all rights of the Optionee over the Approved
102 Options and Shares cannot be Transferred other than by will or laws of descent and distribution. Without derogating from the aforementioned, the Board shall
have the authority to determine the specific procedures and conditions of the trusteeship with the Trustee in a separate agreement between the Company and the
Trustee, all subject to Section 102. Should the Approved 102 Options or any Shares issued in connection with such Approved 102 Options be transferred by power
of a last will  or under laws of decent,  the provisions of Section 102 shall  apply to the legal heirs or transferees by law of the deceased Optionee. Approved 102
Options that do not comply with the requirements of Section 102 shall be considered Unapproved 102 Options or 3(i) Options.

6. Sections 11(b)-(d) of the Plan are deleted and replaced with the following:

(b) Treatment  of  Options .   In  the  event  of  a  Merger/Sale,  each  outstanding  Option,  as  determined  by  the  Board  or  Committee  in  its
discretion,  may  be  (i)  assumed  by  the  successor  corporation  (or  parent  thereof),  (ii)  canceled  and  substituted  with  an  option  or  other  award  granted  by  the
successor corporation (or parent thereof), (iii) otherwise continued in full force and effect pursuant to the terms of the Merger/Sale, (iv) cancelled and replaced
with a cash retention program of the Company or any successor corporation (or parent thereof), and which preserves the spread existing on the unvested Optioned
Shares at the time of the Merger/Sale (the excess of the Fair Market Value of those shares over the aggregate exercise price for such shares) and, subject to Section
11(d) below, provides for subsequent payout of the cash payment (including the spread) in accordance with the same vesting schedule applicable to the unvested
Optioned Shares, but only if such replacement cash program would not violate Applicable Laws, or (v) any combination of the foregoing.  Determinations by the
Board or Committee under this Section need not be uniform among Optionees.  In the event of a Merger/Sale, the Board or Committee may determine that any
outstanding Option that is partially vested and partially unvested at the effective time of the Merger/Sale shall be treated as two separate Options, consisting of a
vested Option, to the extent such Option is vested, and an unvested Option, to the extent such Option is unvested.
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(c) Other  Actions .   To  the  extent  an  outstanding  Option  is  not  assumed,  substituted,  continued  or  replaced  in  accordance  with  Section

11(b),  the  Board  or  Committee  in  its  discretion  shall  have  the  authority  to  provide  that  to  the  extent  any  Option  remains  unexercised  and  outstanding  on  the
effective date of  the Merger/Sale,  such Option shall  be cancelled and terminate and the Optionee shall  become entitled to receive,  upon consummation of  the
Merger/Sale and subject to Section 11(d), a lump sum cash payment in an amount equal to the product of (A) the number of Optioned Shares and (B) the excess of
(x) the Fair Market Value per Share on the date of the Merger/Sale over (y) the per share exercise price in effect for such Option.  However, any such Option shall
be subject to cancellation and termination, without cash payment or other consideration due the Optionee, if  the Fair Market Value per Optioned Share on the
date of such Merger/Sale is less than the per share exercise price in effect for such Option.

(d) Escrow  or  Similar  Provision  in  a  Merger/Sale .   The  Board  or  Committee  shall  have  the  authority  to  provide  that  any  escrow,
holdback, earn-out or similar provisions in the definitive agreement effecting the Merger/Sale shall apply to any cash payment made pursuant to Section 11(b) or
Section 11(c) to the same extent and in the same manner as such provisions apply to a holder of a Share.

(e) Options  Following  Merger/Sale .   Immediately  following  the  consummation  of  a  Merger/Sale,  (i)  all  outstanding  Options  shall
terminate and cease to be outstanding,  except to the extent assumed by the successor corporation (or parent thereof) or otherwise continued in full  force and
effect pursuant to the terms of the Merger/Sale, and (ii) no further Options may be granted under the Plan.

(f) Repurchase Rights .  Any repurchase rights under the Plan are hereby terminated.

(g) Adjustments .  Each  Option  that  is  assumed  in  connection  with  a  Merger/Sale  or  otherwise  continued  in  effect  shall  be  appropriately
adjusted,  immediately  after  such  Merger/Sale,  to  apply  to  the  number  and  class  of  securities  into  which  the  Optioned  Shares  would  have  been  converted  in
consummation of such Merger/Sale had those shares actually been outstanding at that time.  Appropriate adjustments shall also be made to (i) the number and
class  of  securities  available  for  issuance  under  the  Plan  following  the  consummation  of  such  Merger/Sale,  (ii)  the  exercise  price  payable  per  share  under  each
outstanding Option, provided the aggregate exercise price payable for such securities shall remain the same, and (iii) the number and/or class of securities subject
to the Company’s outstanding repurchase rights under the Plan and the repurchase price payable per share.  To the extent the actual holders of the Company’s
Shares receive cash consideration for their Shares in consummation of the Merger/Sale, the successor corporation (or parent thereof) may, in connection with the
assumption or continuation of the outstanding Options and subject to the Board’s or Committee’s approval, substitute one or more shares of its own shares with a
fair market value equivalent to the cash consideration paid per Share in such Merger/Sale.  

(h) Performance  Vesting .   If  the  vesting  of  any  Option  is  based,  in  whole  or  in  part,  on  performance,  and  such  Option  is  assumed  or
otherwise continued in full force and effect in connection with a Merger/Sale, the Board or Committee shall determine how the unvested portion of the Option
shall  vest  following  the  Merger/Sale,  including  without  limitation,  whether  such  Option  shall  automatically  become  vested  at  the  target  or  maximum  level  of
performance, whether such Option shall remain subject to any continuing service requirements, and any appropriate adjustments to the performance measures.
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(i) Board  and  Committee  Discretion .  The  Board  or  Committee  shall  have  the  discretion,  exercisable  either  at  the  time  an  Option  is

granted  or  at  any  time  while  such  Option  remains  outstanding,  to  structure  such  Option  so  that  (i)  all  or  a  portion  of  the  shares  subject  to  the  Option  shall
automatically accelerate and vest in full (and any repurchase rights of the Company with respect to the unvested shares subject to that Option shall immediately
terminate) upon the occurrence of a Merger/Sale, whether or not such Option is to be assumed in the Merger/Sale or otherwise continued in effect or (ii) all or a
portion  of  the  shares  subject  to  such  Option  will  automatically  vest  on  an  accelerated  basis  should  the  Optionee’s  employment  or  other  relationship  with  the
Company (or successor corporation) terminate by reason of an involuntary termination within a designated period following the effective date of any Merger/Sale
in which the Option is assumed or otherwise continued in effect and the repurchase rights applicable to those shares do not otherwise terminate.

(j) Adjustments .   The  grant  of  Options  under  the  Plan  shall  in  no  way  affect  the  right  of  the  Company  to  adjust,  classify,  reorganize  or
otherwise change its capital or business structure or to merge, consolidate, dissolve, liquidate or sell or transfer all or any part of its business or assets.

(k) Repricing .   Notwithstanding  anything  in  the  Plan  to  the  contrary,  including  Section  4(b)(vii),  except  as  provided  in  Section  11,  neither
the Board nor the Committee (or any successor board or committee) shall have the authority to effect the cancellation of any or all outstanding Options (as may be
assumed or continued in full force and effect in connection with a Merger/Sale) and to grant in substitution thereof new Options covering the same or different
number of shares but with an Option price per share based on the Fair Market Value per share on the new Option grant date, or otherwise directly reduce the
Option price in effect for such outstanding Options.

7. Section 19 shall be added to the Plan as follows:

19. Tax Withholding

 a. Approved 102 Options and Non-Approved 102 Options shall be taxed in accordance with Section 102. For the avoidance of doubt it is clarified
that any Option granted to a Consultant or a Controlling Shareholder or any Option granted to a Optionee who is not an Israeli tax resident, shall
not be subject to the provisions of Section 102 and shall be taxed in accordance with Applicable Law. The taxation of the Approved 102 Options
and underling Shares shall also be subject to any tax ruling received by the Company from the Israel Tax Authority.

 b. Any tax imposed on the Optionee in respect of the Options and/or Shares, including, but not limited to, in respect of the grant of Options, and/or
the exercise of Options into Shares, and/or the Transfer, waiver, or expiration of Options and/or Shares, and/or the sale of Shares (the " Tax "),
shall  be  borne  solely  by  the  Optionees,  and  in  the  event  of  death  by  their  heirs  or  transferees.  The  Company,  the  Affiliates,  the  Trustee  (if
applicable) or anyone on their behalf shall not be required to bear the aforementioned Taxes, directly or indirectly, nor shall they be required to
gross up such Tax in the Optionees’ salaries or remuneration. The applicable Tax shall be deducted from the proceeds of sale of Shares or shall
be paid to the Company, an Affiliate or the Trustee (if applicable) by the Optionees. Without derogating from the aforementioned, the Company,
an Affiliate and the Trustee (if applicable) shall be entitled to withhold Taxes according to the requirements of any Applicable Laws, rules, and
regulations, and to deduct any Taxes from payments otherwise due to the Optionee from the Company or an Affiliate (if applicable).
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 c. The  Company's  or  Trustee's (if  applicable) obligation  to  deliver  Shares  upon  exercise  of  an  Option  or  to  sell  or  transfer  Shares  is  subject  to

payment (or provision for payment satisfactory to the Board and the Trustee (if applicable) ) by the Optionee of all Taxes due by him under any
Applicable Law.  

 d. The Optionees shall indemnify the Company and/or the applicable Affiliate and/or the Trustee (if applicable), immediately upon request, for any
Tax (including interest and/or fines of any type and/or linkage differentials in respect of Tax and/or withheld Tax) for which the Optionee is liable
under  any  Applicable  Law  or  under  the  Plan,  and  which  was  paid  by  the  Company,  the  Affiliate  or  the  Trustee  (if  applicable),  or  which  the
Company, the Affiliate or the Trustee (if applicable) are required to pay. The Company, the Affiliate and the Trustee (if applicable) may exercise
such indemnification by deducting the amount subject to indemnification from the Optionees’ salaries or remunerations.  

 e. For avoidance of doubt it is clarified that the tax treatment of any Option granted under this Plan is not guaranteed and although Options may
be granted under a certain tax route, they may become subject to a different tax route in the future.

 f. Should  any  provision  in  the  Plan  disqualify  the  Plan  and/or  the  Options  granted  thereunder  from  beneficial  tax  treatment  pursuant  to  the
provisions  of  Section  102  of  the  Ordinance,  such  provision  shall  be  considered  invalid  either  permanently  or  until  the  Israel  Tax  Authority
provides approval of compliance with Section 102.

20. No further Options shall be granted under the Plan.

21. Except as modified by this Amendment, all the terms and provisions of the Plan shall continue in full force and effect.

[ Remainder
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Exhibit 99.3

GOBALTO, INC. (F/K/A PACBOOK, INC.)

2008 EQUITY INCENTIVE PLAN
As Adopted on November 14, 2008

(as amended June 18, 2010, November 29, 2010, August 17, 2011,
October 15, 2011, December 20, 2012, November 14, 2013, December 23, 2014, and April 24, 2017)

 
1. Purposes  of  the  Plan .   The  purposes  of  the  goBalto,  Inc.  2008  Equity  Incentive  Plan  are  to  attract  and  retain  the  best  available  personnel  for

positions  of  substantial  responsibility,  to  provide  additional  incentive  to  Employees,  Directors  and  Consultants  and  to  promote  the  success  of  the  Company’s
business.  Options granted under the Plan may be Incentive Stock Options or Non-Qualified Stock Options, as determined by the Administrator at the time of grant.  Stock
Purchase Rights may also be granted under the Plan.

2. Definitions .  As used herein, the following definitions shall apply:

(a) “ Acquisition ” means and includes each of the following:

(i) A  transaction  or  series  of  transactions  (other  than  an  offering  of  Common  Stock  to  the  general  public  through  a
registration statement filed with the Securities  and Exchange Commission)  whereby any “person” or related “group” of  “persons”  (as such terms are used in Sections
13(d) and 14(d)(2) of the Exchange Act) (other than the Company, any of its Subsidiaries, an employee benefit plan maintained by the Company or any of its subsidiaries
or a “person” that, prior to such transaction, directly or indirectly controls, is controlled by, or is under common control with, the Company) directly or indirectly acquires
beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act) of securities of the Company possessing more than 50% of the total combined voting
power of the Company’s securities outstanding immediately after such acquisition; provided, however, any change in the beneficial ownership of the securities of the
Company as a result of a private financing of the Company that is approved by the Board shall not be deemed to be an Acquisition; or

(ii) During  any  period  of  two  consecutive  years,  individuals  who,  at  the  beginning  of  such  period,  constitute  the  Board
together with any new director(s)  (other than a director designated by a person who shall  have entered into an agreement with the Company to effect  a transaction
described in Section 2(a)(i) or Section 2(a)(iii)) whose election by the Board or nomination for election by the Company’s stockholders was approved by a vote of at least a
majority of the directors then still in office who either were directors at the beginning of the two- year period or whose election or nomination for election was previously
so approved, cease for any reason to constitute a majority thereof; or

(iii) The  consummation  by  the  Company  (whether  directly  involving  the  Company  or  indirectly  involving  the  Company
through one or more intermediaries) of (x) a merger, consolidation, reorganization, or business combination or (y) a sale or other disposition of all or substantially all of
the  Company’s  assets  in  any  single  transaction  or  series  of  related  transactions  or  (z)  the  acquisition  of  assets  or  stock  of  another  entity,  in  each  case  other  than  a
transaction:

(A) Which  results  in  the  Company’s  voting  securities  outstanding  immediately  before  the  transaction
continuing to represent (either by remaining outstanding or by being converted into voting securities of the Company or the person that, as a result of the transaction,
controls, directly or indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the business of the
Company  (the  Company  or  such  person,  the  “ Successor  Entity ”))  directly  or  indirectly,  at  least  a  majority  of  the  combined  voting  power  of  the  Successor  Entity’s
outstanding voting securities immediately after the transaction, and

 



 
(B) After  which  no  person  or  group  beneficially  owns  voting  securities  representing  50%  or  more  of  the

combined voting power of the Successor Entity; provided
, however
, that no person or group shall be treated for purposes of this Section 2(a)(iii)(B) as beneficially owning
50% or more of combined voting power of the Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the transaction;
or

(iv) The Company’s stockholders approve a liquidation or dissolution of the Company.

The Administrator shall have full and final authority, which shall be exercised in its discretion, to determine conclusively whether an Acquisition has occurred pursuant to
the above definition, and the date of the occurrence of such Acquisition and any incidental matters relating thereto.

(b) “ Administrator ”  means  the  Board  or  the  Committee  responsible  for  conducting  the  general  administration  of  the  Plan,  as
applicable, in accordance with Section 4 hereof.

(c) “ Applicable  Laws ”  means  the  requirements  relating  to  the  administration  of  stock  option  plans  under  U.S.  state  corporate  laws,
U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the applicable laws of any
foreign country or jurisdiction where Options or Stock Purchase Rights are granted under the Plan.

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

(e) “ Code ”  means  the  Internal  Revenue  Code  of  1986,  as  amended,  or  any  successor  statute  or  statutes  thereto.   Reference  to  any
particular Code section shall include any successor section.

(f) “ Committee ” means a committee appointed by the Board in accordance with Section 4 hereof.

(g) “ Common Stock ” means the common stock of the Company.

(h) “ Company ” means goBalto, Inc., a Delaware corporation.

(i) “ Consultant ”  means  any  consultant  or  adviser  if:  (i)  the  consultant  or  adviser  renders bona 
fide
 services  to  the  Company  or  any
Parent or Subsidiary of the Company; (ii) the services rendered by the consultant or adviser are not in connection with the offer or sale of securities in a capital-raising
transaction and do not directly or indirectly promote or maintain a market for the Company’s securities; and (iii) the consultant or adviser is a natural person.

(j) “ Director ” means a member of the Board.

(k) “ Disability ” means total and permanent disability within the meaning of Section 22(e)(3) of the Code.

(l) “ Employee ”  means  any  person,  including  an  Officer  or  Director,  who  is  an  employee  (as  defined  in  accordance  with  Section  3401(c)
of the Code) of the Company or any Parent or Subsidiary of the Company.  A Service Provider shall not cease to be an Employee in the case of (i) any leave of absence
approved by the Company or (ii)  transfers between locations of the Company or between the Company, its Parent,  any Subsidiary,  or any successor.   For purposes of
Incentive Stock Options, no such leave may exceed ninety (90) days, unless reemployment upon expiration of such leave is guaranteed by statute or contract.  Neither
service as a Director nor payment of a director’s fee by the Company shall be sufficient, by itself, to constitute “employment” by the Company.
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(m) “ Equity  Restructuring ”  shall  mean  a  non-reciprocal  transaction  between  the  Company  and  its  stockholders,  such  as  a  stock

dividend, stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash dividend, that affects the shares of Common Stock (or other securities
of  the  Company)  or  the  share  price  of  Common Stock  (or  other  securities)  and  causes  a  change  in  the  per  share  value  of  the  Common Stock  underlying  outstanding
awards granted under the Plan.

(n) “ Exchange  Act ”  means  the  Securities  Exchange  Act  of  1934,  as  amended,  or  any  successor  statute  or  statutes  thereto.   Reference
to any particular Exchange Act section shall include any successor section.

(o) “ Fair Market Value ” means, as of any date, the value of a share of Common Stock determined as follows:

(i) If  the  Common  Stock  is  listed  on  any  established  stock  exchange  or  a  national  market  system,  its  Fair  Market  Value
shall be the closing sales price for a share of such stock (or the closing bid, if no sales were reported) as quoted on such exchange or system for such date, or if no bids or
sales were reported for such date, then the closing sales price (or the closing bid, if no sales were reported) on the trading date immediately prior to such date during
which a bid or sale occurred, in each case, as reported in The
Wall
Street
Journal
or such other source as the Administrator deems reliable;

(ii) If  the  Common  Stock  is  regularly  quoted  by  a  recognized  securities  dealer  but  selling  prices  are  not  reported,  its  Fair
Market Value shall  be the mean between the high bid and low asked prices for a share of the Common Stock on such date, or if  no closing bid and asked prices were
reported for such date, the date immediately prior to such date during which closing bid and asked prices were quoted for such Common Stock, in each case, as reported
in The
Wall
Street
Journal
or such other source as the Administrator deems reliable; or

(iii) In  the  absence  of  an  established  market  for  the  Common  Stock,  the  Fair  Market  Value  thereof  shall  be  determined  in
good faith by the Administrator.

(p) “ Holder ”  means  a  person  who  has  been  granted  or  awarded  an  Option  or  Stock  Purchase  Right  or  who  holds  Shares  acquired
pursuant to the exercise of an Option or Stock Purchase Right.

(q) “ Incentive  Stock  Option ”  means  an  Option  intended  to  qualify  as  an  incentive  stock  option  within  the  meaning  of  Section  422  of
the Code and which is designated as an Incentive Stock Option by the Administrator.

(r) “ Independent Director ” means a Director who is not an Employee of the Company.

(s) “ Non-Qualified  Stock  Option ”  means  an  Option  (or  portion  thereof)  that  is  not  designated  as  an  Incentive  Stock  Option  by  the
Administrator, or which is designated as an Incentive Stock Option by the Administrator but fails to qualify as an incentive stock option within the meaning of Section 422
of the Code.

(t) “ Officer ”  means  a  person  who  is  an  officer  of  the  Company  within  the  meaning  of  Section  16  of  the  Exchange  Act  and  the  rules  and
regulations promulgated thereunder.

(u) “ Option ” means a stock option granted pursuant to the Plan.

(v) “ Option  Agreement ”  means  a  written  agreement  between  the  Company  and  a  Holder  evidencing  the  terms  and  conditions  of  an
individual Option grant.  The Option Agreement is subject to the terms and conditions of the Plan.
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(w) “ Parent ”  means  any  corporation  (or  other  entity),  whether  now  or  hereafter  existing  (other  than  the  Company),  in  an  unbroken

chain of corporations (or other entities) ending with the Company if each of the corporations (or other entities) other than the last corporation (or other entity) in the
unbroken chain owns stock (or other equity interests) possessing more than fifty percent (50%) of the total combined voting power of all classes of stock (or other equity
interests) in one of the other corporations (or other entities) in such chain.

(x) “ Plan ” means the goBalto, Inc. 2008 Equity Incentive Plan.

(y) “ Public  Trading  Date ”  means  the  first  date  upon  which  Common  Stock  of  the  Company  is  listed  (or  approved  for  listing)  upon
notice  of  issuance  on  any  securities  exchange  or  designated  (or  approved  for  designation)  upon  notice  of  issuance  as  a  national  market  security  on  an  interdealer
quotation system.

(z) “ Restricted  Stock ”  means  Shares  acquired  pursuant  to  the  exercise  of  an  unvested  Option  in  accordance  with  Section  10(h)  below
or pursuant to a Stock Purchase Right granted under Section 12 below.

(aa) “ Restricted  Stock  Purchase  Agreement ”  means  a  written  agreement  between  the  Company  and  a  Holder  evidencing  the  terms
and conditions of the Holder’s purchase of Restricted Stock pursuant to the exercise of an unvested Option in accordance with Section 10(h) below or a Stock Purchase
Right granted under Section 12 below.

(bb) “ Rule 16b-3 ” means that certain Rule 16b-3 under the Exchange Act, as such Rule may be amended from time to time.

(cc) “ Section 16(b) ” means Section 16(b) of the Exchange Act, as such Section may be amended from time to time.

(dd) “ Securities  Act ”  means  the  Securities  Act  of  1933,  as  amended,  or  any  successor  statute  or  statutes  thereto.   Reference  to  any
particular Securities Act section shall include any successor section.

(ee) “ Service Provider ” means an Employee, Director or Consultant.

(ff) “ Share ” means a share of Common Stock, as adjusted in accordance with Section 13 below.

(gg) “ Stock Purchase Right ” means a right to purchase Common Stock pursuant to Section 12 below.

(hh) “ Subsidiary ”  means  any  corporation  (or  other  entity),  whether  now  or  hereafter  existing  (other  than  the  Company),  in  an
unbroken chain of corporations (or other entities) beginning with the Company if each of the corporations (or other entities) other than the last corporation (or other
entity)  in  the  unbroken  chain  owns  stock  possessing  more  than  fifty  percent  (50%)  of  the  total  combined  voting  power  of  all  classes  of  stock  in  one  of  the  other
corporations (or other entities) in such chain.

3. Stock  Subject  to  the  Plan .   Subject  to  the  provisions  of  Section  13  hereof,  the  shares  of  stock  subject  to  Options  or  Stock  Purchase  Rights  shall  be
Common Stock.  Subject to the provisions of Section 13 hereof, the maximum aggregate number of Shares which may be issued upon exercise of such Options or Stock
Purchase Rights is Twenty Nine Million One Hundred Six Thousand Eighty Five (29,106,085) Shares.  Shares issued upon exercise of Options or Stock Purchase Rights may
be authorized but unissued, or reacquired Common Stock.  If an Option or Stock Purchase Right expires or becomes unexercisable without having been exercised in full,
the unpurchased Shares which were subject thereto shall become available for future grant or sale under the Plan (unless the Plan has terminated).  Shares which are
delivered by the Holder or withheld by the Company upon the exercise of an Option or Stock Purchase Right under the Plan, in payment of the exercise price thereof or
tax withholding thereon, may again be optioned, granted or awarded hereunder, subject to the limitations of this Section 3.  If Shares of
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Restricted Stock are repurchased by the Company at their original purchase price, such Shares shall become available for future grant under the Plan (unless the Plan has
terminated).  Notwithstanding the provisions of this Section 3, no Shares may again be optioned, granted or awarded if such action would cause an Incentive Stock Option
to fail to qualify as an Incentive Stock Option under Code Section 422.

4. Administration of the Plan.

(a) Administrator .   Unless  and  until  the  Board  delegates  administration  to  a  Committee  as  set  forth  below,  the  Plan  shall  be
administered by the Board.   The Board may delegate administration of  the Plan to a Committee or Committees of  one or more members of  the Board,  and the term
“Committee” shall apply to any person or persons to whom such authority has been delegated.  If administration is delegated to a Committee, the Committee shall have,
in  connection  with  the  administration  of  the  Plan,  the  powers  theretofore  possessed  by  the  Board,  including  the  power  to  delegate  to  a  subcommittee  any  of  the
administrative powers the Committee is authorized to exercise (and references in the Plan to the Board shall thereafter be to the Committee or subcommittee), subject,
however,  to  such  resolutions,  not  inconsistent  with  the  provisions  of  the  Plan,  as  may  be  adopted  from  time  to  time  by  the  Board.   Notwithstanding  the  foregoing,
however, unless otherwise determined by the Board, from and after the Public Trading Date, a Committee of the Board shall administer the Plan and the Committee shall
consist solely of two or more Independent Directors each of whom is an “outside director,” within the meaning of Section 162(m) of the Code, a “non-employee director”
within the meaning of Rule 16b-3, and qualifies as “independent” within the meaning of any applicable stock exchange listing requirements.  Members of the Committee
shall  also  satisfy  any  other  legal  requirements  applicable  to  membership  on  the  Committee,  including  requirements  under  the  Sarbanes-Oxley  Act  of  2002  and  other
Applicable Laws.  Within the scope of such authority, the Board or the Committee may (i) delegate to a committee of one or more members of the Board who are not
Independent Directors the authority to grant awards under the Plan to eligible persons who are either (1) not then “covered employees,” within the meaning of Section
162(m) of the Code and are not expected to be “covered employees” at the time of recognition of income resulting from such award or (2) not persons with respect to
whom the Company wishes to comply with Section 162(m) of the Code and/or (ii)  delegate to a committee of one or more members of the Board who are not “non-
employee directors,” within the meaning of Rule 16b-3, the authority to grant awards under the Plan to eligible persons who are not then subject to Section 16 of the
Exchange Act.  The Board may abolish the Committee at any time and revest in the Board the administration of the Plan.  Appointment of Committee members shall be
effective upon acceptance of appointment.  Committee members may resign at any time by delivering written notice to the Board.  Vacancies in the Committee may only
be filled by the Board.

(b) Powers  of  the  Administrator .   Subject  to  the  provisions  of  the  Plan  and  the  specific  duties  delegated  by  the  Board  to  such
Committee, and subject to the approval of any relevant authorities, the Administrator shall have the authority in its sole discretion:

(i) to determine the Fair Market Value;

(ii) to  select  the  Service  Providers  to  whom  Options  and  Stock  Purchase  Rights  may  from  time  to  time  be  granted
hereunder;

(iii) to determine the number of Shares to be covered by each such award granted hereunder;

(iv) to approve forms of agreement for use under the Plan;

(v) to  determine  the  terms  and  conditions  of  any  Option  or  Stock  Purchase  Right  granted  hereunder  (such  terms  and
conditions include, but are not limited to, the exercise price, the time or times when Options or Stock Purchase Rights may vest or be exercised (which may be based on
performance criteria), any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding any Option or Stock Purchase Right or the
Common Stock relating thereto, based in each case on such factors as the Administrator, in its sole discretion, shall determine);
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(vi) to  determine  whether  to  offer  to  buyout  a  previously  granted  Option  as  provided  in  Section  10(i)  hereof  and  to

determine the terms and conditions of such offer and buyout (including whether payment is to be made in cash or Shares);

(vii) to  prescribe,  amend  and  rescind  rules  and  regulations  relating  to  the  Plan,  including  rules  and  regulations  relating  to
sub-plans established for the purpose of qualifying for preferred tax treatment under foreign tax laws;

(viii) to  allow  Holders  to  satisfy  withholding  tax  obligations  by  electing  to  have  the  Company  withhold  from  the  Shares  to
be issued upon exercise of an Option or Stock Purchase Right that number of Shares having a Fair Market Value equal to the minimum amount required to be withheld
based  on  the  statutory  withholding  rates  for  federal  and  state  tax  purposes  that  apply  to  supplemental  taxable  income.   The  Fair  Market  Value  of  the  Shares  to  be
withheld shall be determined on the date that the amount of tax to be withheld is to be determined.  All elections by Holders to have Shares withheld for this purpose
shall be made in such form and under such conditions as the Administrator may deem necessary or advisable;

(ix) to  amend  the  Plan  or  any  Option  or  Stock  Purchase  Right  granted  under  the  Plan  as  provided  in  Section  15  hereof;  and

(x) to  construe  and  interpret  the  terms  of  the  Plan  and  awards  granted  pursuant  to  the  Plan  and  to  exercise  such  powers
and perform such acts as the Administrator deems necessary or desirable to promote the best interests of the Company which are not in conflict with the provisions of
the Plan.

(c) Effect  of  Administrator’s  Decision.   All  decisions,  determinations  and  interpretations  of  the  Administrator  shall  be  final  and  binding
on all Holders.

5. Eligibility .   Non-Qualified  Stock  Options  and  Stock  Purchase  Rights  may  be  granted  to  Service  Providers.   Incentive  Stock  Options  may  be  granted
only to Employees of the Company (or a “parent corporation” or “subsidiary corporation” thereof within the meaning of Code Sections 424(e) or 424(f), respectively).  If
otherwise eligible, a Service Provider who has been granted an Option or Stock Purchase Right may be granted additional Options or Stock Purchase Rights.

6. Limitations.

(a) Each  Option  shall  be  designated  by  the  Administrator  in  the  Option  Agreement  as  either  an  Incentive  Stock  Option  or  a  Non-
Qualified Stock Option.  However, notwithstanding such designations, to the extent that the aggregate Fair Market Value of Shares subject to a Holder’s Incentive Stock
Options and other incentive stock options granted by the Company (or a “parent corporation” or “subsidiary corporation” thereof within the meaning of Code Sections
424(e) or 424(f),  respectively), which become exercisable for the first time during any calendar year (under all plans of the Company or any such parent or subsidiary)
exceeds $100,000, such excess Options or other options shall be treated as Non-Qualified Stock Options.  If the Code is amended to provide for a different limitation from
that  set  forth  in  the  preceding  sentence,  such  different  limitation  shall  be  deemed  incorporated  herein  effective  as  of  the  date  and  with  respect  to  such  Options  as
required or permitted by such amendment to the Code.

For purposes of this Section 6(a), Incentive Stock Options shall be taken into account in the order in which they were granted, and the Fair Market Value of
the Shares shall be determined as of the time of grant.

(b) Neither  the  Plan,  any  Option  nor  any  Stock  Purchase  Right  shall  confer  upon  a  Holder  any  right  with  respect  to  continuing  the
Holder’s employment or consulting relationship with the Company, nor shall they interfere in any way with the Holder’s right or the Company’s right to terminate such
employment or consulting relationship at any time, with or without cause.
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(c) No  Service  Provider  shall  be  granted,  in  any  calendar  year,  Options  or  Stock  Purchase  Rights  to  purchase  more  than  six  hundred

thousand (600,000) Shares; provided
, however
, that the foregoing limitation shall not apply prior to the Public Trading Date and, following the Public Trading Date, the
foregoing limitation shall not apply until the earliest of: (i) the first material modification of the Plan (including any increase in the number of shares reserved for issuance
under the Plan in accordance with Section 3 hereof); (ii) the issuance of all of the shares of Common Stock reserved for issuance under the Plan; (iii) the expiration of the
Plan; (iv) the first meeting of stockholders at which Directors of the Company are to be elected that occurs after the close of the third calendar year following the calendar
year in which occurred the first registration of an equity security of the Company under Section 12 of the Exchange Act; or (v) such other date required by Section 162(m)
of  the  Code and  the  rules  and  regulations  promulgated  thereunder.   The  foregoing  limitation  shall  be  adjusted  proportionately  in  connection  with  any  change  in  the
Company’s capitalization as described in Section 13 hereof.  For purposes of this Section 6(c), if an Option is canceled in the same calendar year it was granted (other than
in connection with a transaction described in Section 13 hereof), the canceled Option will be counted against the limit set forth in this Section 6(c).  For this purpose, if the
exercise price of an Option is reduced, the transaction shall be treated as a cancellation of the Option and the grant of a new Option.

7. Term  of  Plan .   The  Plan  shall  become  effective  upon  its  initial  adoption  by  the  Board  and  shall  continue  in  effect  until  it  is  terminated  under
Section 15 hereof.  No Options or Stock Purchase Rights may be issued under the Plan after the tenth (10th) anniversary of the earlier of (a) the date upon which the Plan
is adopted by the Board or (b) the date the Plan is approved by the stockholders.

8. Term  of  Option .   The  term  of  each  Option  shall  be  stated  in  the  Option  Agreement; provided, 
however
 ,  that  the  term  shall  be  no  more  than  ten
(10) years from the date of grant thereof.  In the case of an Incentive Stock Option granted to a Holder who, at the time the Option is granted, owns (or is treated as
owning under Code Section 424) stock representing more than ten percent (10%) of the voting power of all classes of stock of the Company (or a “parent corporation” or
“subsidiary corporation” thereof within the meaning of Code Sections 424(e) or 424(f), respectively), the term of the Option shall be five (5) years from the date of grant
or such shorter term as may be provided in the Option Agreement.

9. Option Exercise Price and Consideration.

(a) Except  as  provided  in  Section  13  hereof,  the  per  share  exercise  price  for  the  Shares  to  be  issued  upon  exercise  of  an  Option  shall  be
such price as is determined by the Administrator, but shall be subject to the following:

(i) In the case of an Incentive Stock Option

(A) granted  to  an  Employee  who,  at  the  time  of  grant  of  such  Option,  owns  (or  is  treated  as  owning  under
Code Section 424) stock representing more than ten percent (10%) of the voting power of all classes of stock of the Company (or a “parent corporation” or “subsidiary
corporation”  thereof  within  the  meaning  of  Code Sections  424(e)  or  424(f),  respectively),  the  per  Share  exercise  price  shall  be  no less  than one hundred ten  percent
(110%) of the Fair Market Value per Share on the date of grant.

(B) granted  to  any  other  Employee,  the  per  Share  exercise  price  shall  be  no  less  than  one  hundred  percent
(100%) of the Fair Market Value per Share on the date of grant.

(ii) In  the  case  of  a  Non-Qualified  Stock  Option,  the  per  Share  exercise  price  shall  be  no  less  than  one  hundred  percent
(100%) of the Fair Market Value per Share on the date of grant.

(iii) Notwithstanding  the  foregoing,  an  Option  may  be  granted  with  a  per  Share  exercise  price  other  than  as  required
above if such Option is granted as an assumption of or in substitution for another option in connection with a merger or other corporate transaction.
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(b) The  consideration  to  be  paid  for  the  Shares  to  be  issued  upon  exercise  of  an  Option,  including  the  method  of  payment,  shall  be

determined by the Administrator (and, in the case of an Incentive Stock Option, shall be determined at the time of grant).  Such consideration may consist of (1) cash, (2)
check, (3) with the consent of the Administrator, a full recourse promissory note bearing interest (at no less than such rate as is a market rate of interest and which then
precludes the imputation of interest under the Code),  payable upon such terms as may be prescribed by the Administrator,  and structured to comply with Applicable
Laws, (4) with the consent of the Administrator, other Shares which have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares
as to which such Option shall be exercised, (5) with the consent of the Administrator, surrendered Shares then issuable upon exercise of the Option having a Fair Market
Value on the date of exercise equal to the aggregate exercise price of the Option or exercised portion thereof, (6) with the consent of the Administrator, property of any
kind which constitutes good and valuable consideration, (7) with the consent of the Administrator, delivery of a notice that the Holder has placed a market sell order with
a broker with respect to Shares then issuable upon exercise of the Options and that the broker has been directed to pay a sufficient portion of the net proceeds of the
sale to the Company in satisfaction of the Option exercise price, provided
, that payment of such proceeds is then made to the Company upon settlement of such sale, or
(8) with the consent of the Administrator, any combination of the foregoing methods of payment.

10. Exercise of Option.

(a) Vesting;  Fractional  Exercises .   Except  as  provided  in  Section  13  hereof,  Options  granted  hereunder  shall  be  vested  and  exercisable
according to the terms hereof at such times and under such conditions as determined by the Administrator and set forth in the Option Agreement.  An Option may not be
exercised for a fraction of a Share.

(b) Deliveries  upon  Exercise .   All  or  a  portion  of  an  exercisable  Option  shall  be  deemed  exercised  upon  delivery  of  all  of  the  following
to the Secretary of the Company, his or her office or such other authorized representative of the Company:

(i) A  written  or  electronic  notice  complying  with  the  applicable  rules  established  by  the  Administrator  stating  that  the
Option, or a portion thereof, is exercised.  The notice shall be signed by the Holder or other person then entitled to exercise the Option or such portion of the Option;

(ii) Such  representations  and  documents  as  the  Administrator,  in  its  sole  discretion,  deems  necessary  or  advisable  to
effect  compliance  with  Applicable  Laws.   The  Administrator  may,  in  its  sole  discretion,  also  take  whatever  additional  actions  it  deems  appropriate  to  effect  such
compliance, including, without limitation, placing legends on share certificates and issuing stop transfer notices to agents and registrars;

(iii) Upon  the  exercise  of  all  or  a  portion  of  an  unvested  Option  pursuant  to  Section  10(h)  hereof,  a  Restricted  Stock
Purchase Agreement in a form determined by the Administrator and signed by the Holder or other person then entitled to exercise the Option or such portion of the
Option; and

(iv) In  the  event  that  the  Option  shall  be  exercised  pursuant  to  Section  10(f)  hereof  by  any  person  or  persons  other  than
the Holder, appropriate proof of the right of such person or persons to exercise the Option.

(c) Conditions  to  Delivery  of  Share  Certificates .   The  Company  shall  not  be  required  to  issue  or  deliver  any  certificate  or  certificates  for
Shares purchased upon the exercise of any Option or portion thereof prior to fulfillment of all of the following conditions:

(i) The admission of such Shares to listing on all stock exchanges on which such class of stock is then listed;

(ii) The  completion  of  any  registration  or  other  qualification  of  such  Shares  under  any  state  or  federal  law,  or  under  the
rulings or regulations of the Securities and Exchange Commission or any other governmental regulatory body which the Administrator shall, in its sole discretion, deem
necessary or advisable;
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(iii) The  obtaining  of  any  approval  or  other  clearance  from  any  state  or  federal  governmental  agency  which  the

Administrator shall, in its sole discretion, determine to be necessary or advisable;

(iv) The  lapse  of  such  reasonable  period  of  time  following  the  exercise  of  the  Option  as  the  Administrator  may  establish
from time to time for reasons of administrative convenience; and

(v) The  receipt  by  the  Company  of  full  payment  for  such  Shares,  including  payment  of  any  applicable  withholding  tax,
which in the sole discretion of the Administrator may be in the form of consideration used by the Holder to pay for such Shares under Section 9(b) hereof.

(d) Termination  of  Relationship  as  a  Service  Provider .   If  a  Holder  ceases  to  be  a  Service  Provider  other  than  by  reason  of  the  Holder’s
Disability or death, such Holder may exercise his or her Option within such period of time as is specified in the Option Agreement to the extent that the Option is vested
on the date of exercise; provided
, however
, that, prior to the Public Trading Date, to the extent required by Applicable Law, such period of time shall not be less than
thirty (30) days (but in no event later than the expiration of the term of the Option as set forth in the Option Agreement).  In the absence of a specified time in the Option
Agreement,  the Option shall  remain exercisable for three (3) months following the Holder’s termination.  If,  after termination, the Holder does not exercise his or her
Option within the time period specified, herein, the Option shall terminate, and the Shares covered by such Option shall again become available for issuance under the
Plan.

(e) Disability  of  Holder .   If  a  Holder  ceases  to  be  a  Service  Provider  as  a  result  of  the  Holder’s  Disability,  the  Holder  may  exercise  his  or
her Option within such period of time as is specified in the Option Agreement to the extent the Option is vested on the date of exercise; provided
, however
, that prior to
the Public Trading Date, to the extent required by Applicable Law, such period of time shall not be less than six (6) months (but in no event later than the expiration of the
term of such Option as set forth in the Option Agreement).  In the absence of a specified time in the Option Agreement, the Option shall remain exercisable for twelve
(12) months following the Holder’s termination.  If, after termination, the Holder does not exercise his or her Option within the time specified, herein, the Option shall
terminate, and the Shares covered by such Option shall again become available for issuance under the Plan.

(f) Death  of  Holder .   If  a  Holder  dies  while  a  Service  Provider,  the  Option  may  be  exercised  within  such  period  of  time  as  is  specified  in
the Option Agreement; provided
, however
, that prior to the Public Trading Date, to the extent required by Applicable Law, such period of time shall not be less than six
(6) months (but in no event later than the expiration of the term of such Option as set forth in the Option Agreement), by the Holder’s estate or by a person who acquires
the right to exercise the Option by bequest or inheritance, but only to the extent that the Option is vested on the date of exercise.  In the absence of a specified time in
the Option Agreement, the Option shall remain exercisable for twelve (12) months following the Holder’s termination.  The Option may be exercised by the executor or
administrator  of  the Holder’s  estate or,  if  none,  by the person(s)  entitled to exercise the Option under  the Holder’s  will  or  the laws of  descent  or  distribution.   If  the
Option is not so exercised within the time specified, herein, the Option shall terminate, and the Shares covered by such Option shall again become available for issuance
under the Plan.

(g) Regulatory  Extension .   A  Holder’s  Option  Agreement  may  provide  that  if  the  exercise  of  the  Option  following  the  termination  of  the
Holder’s  status  as  a  Service  Provider  would  be  prohibited  at  any  time  solely  because  the  issuance  of  shares  would  violate  the  registration  requirements  under  the
Securities Act, then the Option shall terminate on the earlier of (i) the expiration of the term of the Option set forth in Section 8 hereof or (ii) the expiration of a period of
three (3) months after the termination of the Holder’s status as a Service Provider during which the exercise of the Option would not be in violation of such registration
requirements.

(h) Early  Exercisability .   The  Administrator  may  provide  in  the  terms  of  a  Holder’s  Option  Agreement  that  the  Holder  may,  at  any  time
before the Holder’s status as a Service Provider terminates, exercise the Option in whole or in part prior to the full vesting of the Option; provided
, however
, that subject
to  Section  19  hereof,  Shares  acquired  upon  exercise  of  an  Option  which  has  not  fully  vested  may  be  subject  to  any  forfeiture,  transfer  or  other  restrictions  as  the
Administrator may determine in its sole discretion.
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(i) Buyout  Provisions .   The  Administrator  may  at  any  time  offer  to  buyout  for  a  payment  in  cash  or  Shares,  an  Option

previously granted, based on such terms and conditions as the Administrator shall establish and communicate to the Holder at the time that such offer is made.

11. Non-Transferability  of  Options  and  Stock  Purchase  Rights .   Options  and  Stock  Purchase  Rights  may  not  be  sold,  pledged,  assigned,
hypothecated,  transferred,  or disposed of in any manner other than by will  or by the laws of  descent or distribution and may be exercised,  during the lifetime of the
Holder, only by the Holder.

12. Stock Purchase Rights.

(a) Rights  to  Purchase .   Stock  Purchase  Rights  may  be  issued  either  alone,  in  addition  to,  or  in  tandem  with  Options  granted  under  the
Plan and/or cash awards made outside of the Plan.  After the Administrator determines that it will offer Stock Purchase Rights under the Plan, it shall advise the offeree in
writing of the terms, conditions and restrictions related to the offer, including the number of Shares that such person shall be entitled to purchase, the price to be paid,
and  the  time  within  which  such  person  must  accept  such  offer.   The  offer  shall  be  accepted  by  execution  of  a  Restricted  Stock  Purchase  Agreement  in  the  form
determined by the Administrator.

(b) Repurchase  Right .   Unless  the  Administrator  determines  otherwise,  the  Restricted  Stock  Purchase  Agreement  shall  grant  the
Company the right to repurchase Shares acquired upon exercise of a Stock Purchase Right upon the termination of the purchaser’s status as a Service Provider for any
reason.   Subject  to  Section  19  hereof,  the  purchase  price  for  Shares  repurchased  by  the  Company  pursuant  to  such  repurchase  right  and  the  rate  at  which  such
repurchase right shall lapse shall be determined by the Administrator in its sole discretion, and shall be set forth in the Restricted Stock Purchase Agreement.

(c) Other  Provisions .   The  Restricted  Stock  Purchase  Agreement  shall  contain  such  other  terms,  provisions  and  conditions  not
inconsistent with the Plan as may be determined by the Administrator in its sole discretion.

(d) Rights  as  a  Stockholder .   Once  the  Stock  Purchase  Right  is  exercised,  the  purchaser  shall  have  rights  equivalent  to  those  of  a
stockholder and shall be a stockholder when his or her purchase is entered upon the records of the duly authorized transfer agent of the Company.  No adjustment shall
be made for a dividend or other right for which the record date is prior to the date the Stock Purchase Right is exercised, except as provided in Section 13 hereof.

13. Adjustments upon Changes in Capitalization, Merger or Asset Sale.

(a) In  the  event  that  the  Administrator  determines  that  other  than  an  Equity  Restructuring  any  dividend  or  other  distribution  (whether
in the form of cash, Common Stock, other securities, or other property), reorganization, merger, consolidation, combination, repurchase, liquidation, dissolution, or sale,
transfer, exchange or other disposition of all or substantially all of the assets of the Company, or exchange of Common Stock or other securities of the Company, issuance
of warrants or other rights to purchase Common Stock or other securities of the Company, or other similar corporate transaction or event, in the Administrator’s sole
discretion, affects the Common Stock such that an adjustment is determined by the Administrator to be appropriate in order to prevent dilution or enlargement of the
benefits or potential benefits intended by the Company to be made available under the Plan or with respect to any Option, Stock Purchase Right or Restricted Stock, then
the Administrator shall, in such manner as it may deem equitable, adjust any or all of:

(i) the  number  and  kind  of  shares  of  Common  Stock  (or  other  securities  or  property)  with  respect  to  which  Options  or
Stock Purchase Rights may be granted or awarded (including, but not limited to, adjustments of the limitations in Section 3 hereof on the maximum number and kind of
shares  which may be issued and adjustments  of  the maximum number  of  Shares  that  may be purchased by any Holder  in  any calendar  year  pursuant  to  Section 6(c)
hereof);
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(ii) the  number  and  kind  of  shares  of  Common  Stock  (or  other  securities  or  property)  subject  to  outstanding  Options,

Stock Purchase Rights or Restricted Stock; and

(iii) the grant or exercise price with respect to any Option or Stock Purchase Right.

(b) In  the  event  of  any  transaction  or  event  described  in  Section  13(a)  hereof,  the  Administrator,  in  its  sole  discretion,  and  on  such
terms and conditions as it deems appropriate, either by the terms of the Option, Stock Purchase Right or Restricted Stock or by action taken prior to the occurrence of
such transaction or event and either automatically  or upon the Holder’s  request,  is  hereby authorized to take any one or more of the following actions whenever the
Administrator determines that such action is appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended by the Company to be
made available under the Plan or with respect to any Option, Stock Purchase Right or Restricted Stock granted or issued under the Plan or to facilitate such transaction or
event:

(i) To  provide  for  either  the  purchase  of  any  such  Option,  Stock  Purchase  Right  or  Restricted  Stock  for  an  amount  of  cash
equal to the amount that could have been obtained upon the exercise of such Option or Stock Purchase Right or realization of the Holder’s rights had such Option, Stock
Purchase Right or Restricted Stock been currently exercisable or payable or fully vested or the replacement of such Option, Stock Purchase Right or Restricted Stock with
other rights or property selected by the Administrator in its sole discretion;

(ii) To  provide  that  such  Option  or  Stock  Purchase  Right  shall  be  exercisable  as  to  all  shares  covered  thereby,
notwithstanding anything to the contrary in the Plan or the provisions of such Option or Stock Purchase Right;

(iii) To  provide  that  such  Option,  Stock  Purchase  Right  or  Restricted  Stock  be  assumed  by  the  successor  or  survivor
corporation, or a parent or subsidiary thereof, or shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor corporation,
or a parent or subsidiary thereof, with appropriate adjustments as to the number and kind of shares and prices;

(iv) To  make  adjustments  in  the  number  and  type  of  shares  of  Common  Stock  (or  other  securities  or  property)  subject  to
outstanding Options and Stock Purchase Rights,  and/or in the terms and conditions of (including the grant or exercise price),  and the criteria included in,  outstanding
Options, Stock Purchase Rights or Restricted Stock or Options, Stock Purchase Rights or Restricted Stock which may be granted in the future; and/or

(v) To  provide  that  immediately  upon  the  consummation  of  such  event,  such  Option  or  Stock  Purchase  Right  shall  not  be
exercisable and shall terminate; provided, that for a specified period of time prior to such event, such Option or Stock Purchase Right shall be exercisable as to all Shares
covered thereby, and the restrictions imposed under an Option Agreement or Restricted Stock Purchase Agreement upon some or all Shares may be terminated and, in
the case of Restricted Stock, some or all shares of such Restricted Stock may cease to be subject to repurchase, notwithstanding anything to the contrary in the Plan or
the provisions of such Option, Stock Purchase Right or Restricted Stock Purchase Agreement.

(c) In  connection  with  the  occurrence  of  any  Equity  Restructuring,  and  notwithstanding  anything  to  the  contrary  in  Section  13(a)  and
13(b) hereof:

(i) The  number  and  type  of  securities  subject  to  each  outstanding  Option  or  Stock  Purchase  Right  and  the  exercise  price  or
grant price thereof, if applicable, will be proportionately adjusted.  The adjustments provided under this Section 13(c)(i) shall be nondiscretionary and shall be final and
binding on the affected Holder and the Company.

(ii) The  Administrator  shall  make  such  proportionate  adjustments,  if  any,  as  the  Administrator  in  its  discretion  may  deem
appropriate to reflect such Equity Restructuring with respect to the aggregate number and kind of shares that may be issued under the Plan (including, but not limited to,
adjustments of the limitations in Section 3 hereof).
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(d) If  the  Company  undergoes  an  Acquisition,  then  any  surviving  corporation  or  entity  or  acquiring  corporation  or  entity,  or  affiliate  of

such corporation or entity, may assume any Options or Stock Purchase Rights outstanding under the Plan or may substitute similar stock awards (including an award to
acquire  the  same  consideration  paid  to  the  stockholders  in  the  transaction  described  in  this  Section  13(d))  for  those  outstanding  under  the  Plan.   In  the  event  any
surviving  corporation  or  entity  or  acquiring  corporation  or  entity  in  an  Acquisition,  or  affiliate  of  such  corporation  or  entity,  does  not  assume  such  Options  or  Stock
Purchase  Rights  or  does  not  substitute  similar  stock  awards  for  those  outstanding  under  the  Plan,  then  with  respect  to  (i)  Options  or  Stock  Purchase  Rights  held  by
participants in the Plan whose status as a Service Provider has not terminated prior to such event, the vesting of such Options or Stock Purchase Rights (and, if applicable,
the time during which such awards may be exercised) shall be accelerated and made fully exercisable and all restrictions thereon shall lapse at least ten (10) days prior to
the closing of the Acquisition (and the Options or Stock Purchase Rights terminated if not exercised prior to the closing of such Acquisition) and (ii) any other Options or
Stock Purchase Rights outstanding under the Plan, such Options and Stock Purchase Rights shall be terminated if not exercised prior to the closing of the Acquisition.

(e) Subject  to  Section  3  hereof,  the  Administrator  may,  in  its  sole  discretion,  include  such  further  provisions  and  limitations  in  any
Option, Stock Purchase Right, Restricted Stock Purchase Agreement or certificate, as it may deem equitable and in the best interests of the Company.

(f) The  existence  of  the  Plan,  any  Option  Agreement  or  Restricted  Stock  Purchase  Agreement  and  the  Options  or  Stock  Purchase  Rights
granted hereunder shall not affect or restrict in any way the right or power of the Company or the stockholders of the Company to make or authorize any adjustment,
recapitalization, reorganization or other change in the Company’s capital structure or its business, any merger or consolidation of the Company, any issue of stock or of
options, warrants or rights to purchase stock or of bonds, debentures, preferred or prior preference stocks whose rights are superior to or affect the Common Stock or
the rights thereof or which are convertible into or exchangeable for Common Stock, or the dissolution or liquidation of the Company, or any sale or transfer of all or any
part of its assets or business, or any other corporate act or proceeding, whether of a similar character or otherwise.

14. Time  of  Granting  Options  and  Stock  Purchase  Rights .   The  date  of  grant  of  an  Option  or  Stock  Purchase  Right  shall,  for  all  purposes,  be  the  date
on which the Administrator makes the determination granting such Option or Stock Purchase Right, or such other date as is determined by the Administrator consistent
with applicable legal requirements.  Notice of the determination shall be given to each Service Provider to whom an Option or Stock Purchase Right is so granted within a
reasonable time after the date of such grant.

15. Amendment and Termination of the Plan.

(a) Amendment  and  Termination .   Subject  to  the  requirements  of  subsection  (c),  the  Board  may  at  any  time  wholly  or  partially  amend,
alter, suspend or terminate the Plan.  However, without approval of the Company’s stockholders given within twelve (12) months before or after the action by the Board,
no action of the Board may, except as provided in Section 13 hereof, increase the limits imposed in Section 3 hereof on the maximum number of Shares which may be
issued under the Plan or extend the term of the Plan under Section 7 hereof.

(b) Stockholder  Approval .   The  Board  shall  obtain  stockholder  approval  of  any  Plan  amendment  to  the  extent  necessary  and  desirable
to comply with Applicable Laws.

(c) Effect  of  Amendment  or  Termination .   No  amendment,  alteration,  suspension  or  termination  of  the  Plan  or  any  Option  or  Stock
Purchase Right shall impair the rights of any Holder, unless mutually agreed otherwise between the Holder and the Administrator, which agreement must be in writing
and signed  by  the  Holder  and  the  Company.   Termination  of  the  Plan  shall  not  affect  the  Administrator’s  ability  to  exercise  the  powers  granted  to  it  hereunder  with
respect to Options, Stock Purchase Rights or Restricted Stock granted or awarded under the Plan prior to the date of such termination.
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16. Stockholder  Approval .   The  Plan  will  be  submitted  for  the  approval  of  the  Company’s  stockholders  within  twelve  (12)  months  after  the  date  of

the  Board’s  initial  adoption  of  the  Plan.   Options  or  Stock  Purchase  Rights  may  be  granted  prior  to  such  stockholder  approval,  provided  that  such  Options  and  Stock
Purchase Rights shall not be exercisable, shall not vest and the restrictions thereon shall not lapse prior to the time when the Plan is approved by the stockholders, and
provided further that if such approval has not been obtained at the end of said twelve-month period, all Options and Stock Purchase Rights previously granted under the
Plan shall thereupon be canceled and become null and void.

17. Inability  to  Obtain  Authority .   The  inability  of  the  Company  to  obtain  authority  from  any  regulatory  body  having  jurisdiction,  which  authority  is
deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Company of any liability in respect of the
failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.

18. Reservation  of  Shares .   The  Company,  during  the  term  of  the  Plan,  shall  at  all  times  reserve  and  keep  available  such  number  of  Shares  as  shall
be sufficient to satisfy the requirements of the Plan.

19. Repurchase  Provisions .   The  Administrator  in  its  sole  discretion  may  provide  that  the  Company  may  repurchase  Shares  acquired  upon  exercise
of an Option or Stock Purchase Right upon the occurrence of certain specified events, including, without limitation, a Holder’s termination as a Service Provider, divorce,
bankruptcy  or  insolvency; provided
 , however
 ,  that  any  such  repurchase  right  shall  be  set  forth  in  the  applicable  Option  Agreement  or  Restricted  Stock  Purchase
Agreement or in another agreement referred to in such agreement.

20. Rules Particular To Specific Countries.

(a) Generally .   To  the  extent  required  by  the  Company,  each  Holder  agrees  that  he  or  she  shall  enter  into  an  election  with  the
Company  or  a  Subsidiary  (in  a  form  approved  by  the  Company)  under  which  any  Tax  Liability  (as  defined  below)  including,  but  not  limited  to,  National  Insurance
Contributions (“ NICs ”) and any Fringe Benefit Tax (“ FBT ”), is transferred to and met by the Plan participant.  For purposes of this Section 20, Tax Liability shall mean any
and all liability under non-U.S. applicable laws, rules or regulations, from any income tax, the Company’s (or a Subsidiary’s) NICs, FBT or similar liability and the Service
Provider’s NICs, FBT or similar non- U.S. law liability that are attributable to: (A) the grant, vesting or exercise of, or any other benefit derived by the Plan participant from
an Option,  Stock  Purchase  Right  or  Restricted  Stock;  (B)  the  acquisition  by  the  Plan  participant  of  the  Shares  on  exercise  of  an  Option  or  the  acquisition  by  the  Plan
participant of the Shares pursuant to a Stock Purchase Right; or (C) the disposal of any Shares acquired by the Plan participant pursuant to an Option or a Stock Purchase
Right granted under the Plan.

(b) Addendum .   Notwithstanding  anything  herein  to  the  contrary,  the  terms  and  conditions  of  the  Plan  with  respect  to  Service
Providers who are tax residents of a particular country other than the United States may be subject  to an addendum to the Plan in the form of an Appendix.   To the
extent that the terms and conditions set forth in an Appendix conflict with any provisions of the Plan, the provisions of the Appendix shall govern.  The adoption of any
such Appendix shall be pursuant to Section 15 above.

21. Investment  Intent .   The  Company  may  require  a  Plan  participant,  as  a  condition  of  exercising  or  acquiring  stock  under  any  Option  or  Stock
Purchase Right, (i) to give written assurances satisfactory to the Company as to the participant’s knowledge and experience in financial and business matters and/or to
employ a purchaser representative reasonably satisfactory to the Company who is knowledgeable and experienced in financial and business matters and that he or she is
capable of evaluating, alone or together with the purchaser representative, the merits and risks of exercising the Option or Stock Purchase Right; and (ii) to give written
assurances satisfactory to the Company stating that the participant is acquiring the stock subject to the Option or Stock Purchase Right for the participant’s own account
and not with any present intention of selling or otherwise distributing the stock.  The foregoing requirements, and any assurances given pursuant to such requirements,
shall be inoperative if (A) the issuance of the shares upon the exercise or acquisition of stock under the applicable Option or Stock Purchase Right has been registered
under a then currently effective registration statement under the Securities Act or (B) as to any
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particular  requirement,  a  determination  is  made  by  counsel  for  the  Company  that  such  requirement  need  not  be  met  in  the  circumstances  under  then  applicable
securities laws.  The Company may, upon advice of counsel to the Company, place legends on stock certificates issued under the Plan as such counsel deems necessary or
appropriate in order to comply with applicable securities laws, including, but not limited to, legends restricting the transfer of the stock.

22. Section  409A.   To  the  extent  that  the  Administrator  determines  that  any  Option,  Stock  Purchase  Right  or  Restricted  Stock  granted  or  awarded
under the Plan is subject to Section 409A of the Code, the agreement evidencing such Option, Stock Purchase Right or Restricted Stock shall incorporate the terms and
conditions required by Section 409A of the Code.  To the extent applicable, the Plan and the agreement evidencing such option, Stock Purchase Right or Restricted Stock
shall  be  interpreted  in  accordance  with  Section  409A  of  the  Code  and  the  Department  of  Treasury  regulations  and  other  interpretive  guidance  issued
thereunder.   Notwithstanding  any  provision  of  the  Plan  to  the  contrary,  in  the  event  that  the  Administrator  determines  that  any  Option,  Stock  Purchase  Right  or
Restricted Stock may be subject  to Section 409A of  the Code and related Department of  Treasury  regulations  and other  interpretive  guidance issued thereunder,  the
Administrator  may  adopt  such  amendments  to  the  Plan  and  the  applicable  agreement  or  adopt  other  policies  and  procedures  (including  amendments,  policies  and
procedures with retroactive effect), or take any other actions, that the Administrator determines are necessary or appropriate to (a) exempt the Option, Stock Purchase
Right or Restricted Stock from Section 409A of the Code and/or preserve the intended tax treatment of the benefits provided with respect to the Option, Stock Purchase
Right  or  Restricted  Stock,  or  (b)  comply  with  the  requirements  of  Section  409A  of  the  Code  and  related  Department  of  Treasury  regulations  and  other  interpretive
guidance thereunder and thereby avoid the application of any penalty taxes under such Section.

23. Governing  Law .   The  validity  and  enforceability  of  the  Plan  shall  be  governed  by  and  construed  in  accordance  with  the  laws  of  the  State  of
Delaware without regard to otherwise governing principles of conflicts of law.
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Exhibit 99.4

AMENDMENT TO THE
GOBALTO, INC. 2008 EQUITY INCENTIVE PLAN

 
This Amendment (this “ Amendment ”) to the goBalto, Inc. 2008 Equity Incentive Plan, as amended (the “ Plan ”), is effective as of November 9, 2018 (the “

Effective Date ”).

W I T N E S S E T H:

WHEREAS , goBalto, Inc. (the “ Company ”) maintains the Plan;

WHEREAS , under Section 15(a) of the Plan, the Board of Directors of the Company (the “ Board ”) may amend the Plan at any time;

WHEREAS , OC Acquisition LLC has entered into an Agreement and Plan of Merger (“ Merger Agreement ”) to acquire the Company; and  

WHEREAS ,  in  accordance  with  Section  4.14  of  the  Merger  Agreement,  the  Company  desires  to  amend  certain  terms  of  the  Plan  as  set  forth  in  this
Amendment.

NOW, THEREFORE ,  conditioned upon the Closing of the Transactions (as each term is defined in the Merger Agreement) and effective as of the Effective
Date, the Plan is hereby amended as follows:  

1. Sections  13(b)  –  13(d)  of  the  Plan  are  hereby  deleted  in  their  entirety  and  replaced  with  the  following,  with  the  remaining  subsections  of  Section
13 renumbered accordingly:

(b) In  the  event  of  an  Acquisition,  each  outstanding  Option,  share  of  Restricted  Stock  and  Stock  Purchase  Right  (each,  an  “ Award ”),  as  determined
by the Board or Committee in its discretion, may be (i) assumed by the successor corporation (or parent thereof), (ii) canceled and substituted with an option or other
award granted by the successor corporation (or parent thereof), (iii) otherwise continued in full force and effect pursuant to the terms of the Acquisition, (iv) cancelled
and replaced with a cash retention program of the Company or any successor corporation (or parent thereof), and which preserves the spread existing on the unvested
Shares subject to the Option at the time of the Acquisition (the excess of the Fair Market Value of those Shares over the aggregate exercise price for such Shares) and,
subject to subsection (i) below, provides for subsequent payout of the cash payment (including the spread) in accordance with the same vesting schedule applicable to
the  unvested  Shares  subject  to  the  Options,  but  only  if  such  replacement  cash  program  would  not  result  in  the  treatment  of  the  Option  as  an  item  of  deferred
compensation subject to Section 409A of the Code, or (v) any combination of the foregoing.  Determinations by the Board or Committee under this Section need not be
uniform among Holders.  In the event of an Acquisition, the Board or Committee may determine that any outstanding Award that is partially vested and partially unvested
at the effective time of the Acquisition shall be treated as two separate Awards, consisting of a vested Award, to the extent such Award is vested, and an unvested Award,
to the extent such Award is unvested.

(c) To  the  extent  an  outstanding  Award  is  not  assumed,  substituted,  continued  or  replaced  in  accordance  with  subsection  (b),  the  Board  or
Committee in its discretion shall have the authority to provide that to the extent any Award remains unexercised and outstanding on the effective date of the Acquisition,
such Award shall be cancelled and terminate and the Holder shall become entitled to receive, upon consummation of the Acquisition and subject to subsection (i), a lump
sum cash payment in an amount equal to the product obtained by multiplying (i) the number of Shares subject to the Award by (ii) the excess of (A) the Fair Market Value
per Share on the date of the Acquisition over (B) the per Share exercise price or purchase price in effect for such Award.  However, any such Award shall be subject to
cancellation and termination, without cash payment or other consideration due the Holder, if the Fair Market Value per Share on the date of such Acquisition is less than
the per Share exercise price or purchase price in effect for such Award.

 



 
(d) Immediately  following  the  con summation  of  an  Acquisition ,  (i) all  outstanding A wards  shall  terminate  and  cease  to  be  outstanding,  except  to

the extent assumed by the successor corporation (or parent thereof) or otherwise continued in full force and effect pursuant to th e terms of the Acquisition , and (ii) no f
urther A wards may be granted under the Plan.

(e) In  the  event  of  an  Acquisition,  the  Board  or  Committee  in  its  discretion  may  determine  that  all  outstanding  repurchase  rights  (i)  are  to  be
assigned  to  the  successor  corporation  (or  parent  thereof)  or  otherwise  continued  in  full  force  and  effect  pursuant  to  the  terms  of  the  Acquisition  or  (ii)  are  to  be
terminated and the Shares subject to those terminated rights are to immediately vest in full.

(f) Each  Award  that  is  assumed  in  connection  with  an  Acquisition  or  otherwise  continued  in  effect  shall  be  appropriately  adjusted,  immediately  after
such  Acquisition,  to  apply  to  the  number  and  class  of  securities  into  which  the  Shares  subject  to  that  Award  would  have  been  converted  in  consummation  of  such
Acquisition had those Shares actually been outstanding at that time.  Appropriate adjustments shall also be made to (i) the number and class of securities available for
issuance  under  the  Plan  following  the  consummation  of  such  Acquisition,  (ii)  the  exercise  price  or  purchase  price  payable  per  Share  under  each  outstanding  Award,
provided the aggregate exercise price or purchase price payable for such securities shall remain the same, and (iii) the number and/or class of securities subject to the
Company’s outstanding repurchase rights under the Plan and the repurchase price payable per Share.  To the extent the actual holders of the Company’s outstanding
Shares  receive  cash  consideration  for  their  Shares  in  consummation  of  the  Acquisition,  the  successor  corporation  (or  parent  thereof)  may,  in  connection  with  the
assumption or continuation of the outstanding Awards and subject to the Board’s or Committee’s approval, substitute one or more shares of its own common stock with
a Fair Market Value equivalent to the cash consideration paid per Share in such Acquisition.  

(g) The  Board  or  Committee  shall  have  the  discretion,  exercisable  either  at  the  time  an  Award  is  granted  or  at  any  time  while  such  an  Award
remains  outstanding,  to  structure  such  Award  so  that  (i)  all  or  a  portion  of  the  Shares  subject  to  the  Award  shall  automatically  accelerate  and  vest  in  full  (and  any
repurchase  rights  of  the  Company  with  respect  to  the  unvested  Shares  subject  to  that  Award  shall  immediately  terminate)  upon  the  occurrence  of  an  Acquisition,
whether  or  not  such  Award  is  to  be  assumed  in  the  Acquisition  or  otherwise  continued  in  effect  or  (ii)  all  or  a  portion  of  the  Shares  subject  to  such  Award  will
automatically vest on an accelerated basis should the Holder’s employment or other relationship with the Company (or successor corporation) terminate by reason of an
involuntary termination within a designated period following the effective date of any Acquisition in which the Award is assumed or otherwise continued in effect and the
repurchase rights applicable to those Shares do not otherwise terminate.

(h) The  grant  of  Awards  under  the  Plan  shall  in  no  way  affect  the  right  of  the  Company  to  adjust,  reclassify,  reorganize  or  otherwise  change  its
capital or business structure or to merge, consolidate, dissolve, liquidate or sell or transfer all or any part of its business or assets.

(i) The  Administrator  shall  have  the  authority  to  provide  that  any  escrow,  holdback,  earn-out  or  similar  provisions  in  the  definitive  agreement
effecting the Acquisition shall  apply to any cash payment made pursuant to this Section 13 to the same extent and in the same manner as such provisions apply to a
holder of a Share.

(j) The  portion  of  any  Incentive  Stock  Option  accelerated  in  connection  with  an  Acquisition  shall  remain  exercisable  as  an  Incentive  Stock  Option
only to the extent the applicable $100,000 limitation is  not exceeded.   To the extent such dollar  amount is  exceeded,  the accelerated portion of  such Incentive Stock
Option shall be exercisable as a Non-Qualified Stock Option.
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(k) Notwithstanding  anything  in  the  Plan  to  the  contrary (including  Section  10(i)) , except  as  provided  in this Section  13 ,  neither  the  Board  nor  the

Committee (or any successor board or committee) shall have the authority to effect the cancellation of any or all outstanding Options (as may be assumed or continued in
full force and effect in connection with an Acquisition ) and to grant in substitution thereof new Options covering t he same or different number of S hares but with an
Optio n exercise price or purchase price per S hare based on the Fair Market V alue per S hare on the new Option grant date, or othe rwise directly reduce the Option
exercise price purchase price in eff ect for such outstanding Options .

2. Except as modified by this Amendment, all the terms and provisions of the Plan shall continue in full force and effect.
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IN WITNESS WHEREOF , the undersigned has caused this Amendment to be executed as of the date set forth below, but effective as of the Effective Date .

GOBALTO, INC.  

/s/ Sujay Jadhay  
By

Sujay Jadhay  
Print Name

Chief Executive Officer  
Title

November 9, 2018  
Date
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Exhibit 99.5

DATAFOX INTELLIGENCE, INC.

2013 EQUITY INCENTIVE PLAN

As Adopted on September 27, 2013 
As Amended on April 17, 2015

1. PURPOSE .    The  purpose  of  this  Plan  is  to  provide  incentives  to  attract,  retain  and  motivate  eligible  persons  whose  present  and  potential
contributions are important to the success of the Company, its Parent and Subsidiaries by offering eligible persons an opportunity to participate in the Company’s future
performance through the grant of Awards covering Shares.  Capitalized terms not defined in the text are defined in Section 14 hereof.  Although this Plan is intended to
be a written compensatory benefit plan within the meaning of Rule 701, grants may be made pursuant to this Plan that do not qualify for exemption under Rule 701 or
Section 25102(o).  Any requirement of this Plan that is required in law only because of Section 25102(o) need not apply if the Committee so provides.

2. SHARES SUBJECT TO THE PLAN.

2.1 Number  of  Shares  Available .   Subject  to  Sections  2.2  and  11  hereof,  the  total  number  of  Shares  reserved  and  available  for  grant
and issuance pursuant to this Plan will be 2,264,605 Shares .  Subject to Sections 2.2 and 11 hereof, Shares subject to Awards that are cancelled, forfeited, settled in cash,
used  to  pay  withholding  obligations  or  pay  the  exercise  price  of  an  Option  or  that  expire  by  their  terms  at  any  time  will  again  be  available  for  grant  and  issuance  in
connection with other Awards.  In the event that Shares previously issued under the Plan are reacquired by the Company pursuant to a forfeiture provision, right of first
refusal, or repurchase by the Company, such Shares shall be added to the number of Shares then available for issuance under the Plan.  At all times the Company will
reserve and keep available a sufficient number of Shares as will  be required to satisfy the requirements of all  Awards granted and outstanding under this Plan.  In no
event shall the total number of Shares issued (counting each reissuance of a Share that was previously issued and then forfeited or repurchased by the Company as a
separate issuance) under the Plan upon exercise of ISOs exceed 10,000,000 Shares (adjusted in proportion to any adjustments under Section 2.2 hereof) over the term of
the Plan (the “ ISO
Limit
”).  Subject to Sections 2.2 and 11 hereof, in the event that the number of Shares reserved for issuance under the Plan is increased, the ISO Limit
shall be automatically increased by such number of Shares such that the ISO Limit equals (a) ten (10) multiplied by (b) the number of Shares reserved for issuance under
the Plan.

2.2 Adjustment  of  Shares . In  the  event  that  the  number  of  outstanding  shares  of  the  Company’s  Common  Stock  is  changed  by  a  stock
dividend,  recapitalization,  stock  split,  reverse  stock  split,  subdivision,  combination,  reclassification  or  other  change  in  the  capital  structure  of  the  Company  affecting
Shares without consideration, then in order to prevent diminution or enlargement of the benefits  or potential  benefits  intended to be made available under the Plan
(a)  the number of  Shares reserved for issuance under this  Plan,  (b)  the Exercise Prices of  and number of  Shares subject  to outstanding Options and SARs,  and (c)  the
Purchase Prices of and/or number of Shares subject to other outstanding Awards will  be proportionately adjusted, subject to any required action by the Board or the
stockholders of the Company and compliance with applicable securities laws; provided
, however
,  that fractions of a Share will not be issued but will either be paid in
cash at the Fair Market Value of such fraction of a Share or will be rounded down to the nearest whole Share, as determined by the Committee.

 

 



 
3. PLAN FOR BENEFIT OF SERVICE PROVIDERS.

3.1 Eligibility .    The  Committee  will  have  the  authority  to  select  persons  to  receive  Awards.   ISOs  (as  defined  in  Section  4  hereof)  may
be granted only to employees (including officers and directors who are also employees) of the Company or of a Parent or Subsidiary of the Company.  NQSOs (as defined
in Section 4 hereof) and all other types of Awards may be granted to employees, officers, directors and consultants of the Company or any Parent or Subsidiary of the
Company; provided
such consultants render bona fide services not in connection with the offer and sale of securities in a capital-raising transaction when Rule 701 is to
apply to the Award granted for such services.  A person may be granted more than one Award under this Plan.

3.2 No  Obligation  to  Employ . Nothing  in  this  Plan  or  any  Award  granted  under  this  Plan  will  confer  or  be  deemed  to  confer  on  any
Participant any right to continue in the employ of, or to continue any other relationship with, the Company or any Parent or Subsidiary or limit in any way the right of the
Company or any Parent or Subsidiary to terminate Participant’s employment or other relationship at any time, with or without Cause.

4. OPTIONS .    The  Committee  may  grant  Options  to  eligible  persons  described  in  Section  3  hereof  and  will  determine  whether  such  Options  will  be
Incentive Stock Options within the meaning of the Code (“ ISOs
”) or Nonqualified Stock Options (“ NQSOs
”), the number of Shares subject to the Option, the Exercise
Price of the Option, the period during which the Option may be exercised, and all other terms and conditions of the Option, subject to the following.

4.1 Form  of  Option  Grant . Each  Option  granted  under  this  Plan  will  be  evidenced  by  an  Award  Agreement  which  will  expressly  identify
the Option as an ISO or an NQSO (“ Stock
Option
Agreement
”), and will be in such form and contain such provisions (which need not be the same for each Participant) as
the Committee may from time to time approve, and which will comply with and be subject to the terms and conditions of this Plan.

4.2 Date  of  Grant .   The  date  of  grant  of  an  Option  will  be  the  date  on  which  the  Committee  makes  the  determination  to  grant  such
Option, unless a later date is otherwise specified by the Committee.  The Stock Option Agreement and a copy of this Plan will  be delivered to the Participant within a
reasonable time after the granting of the Option.

4.3 Exercise  Period .   Options  may  be  exercisable  within  the  time  or  upon  the  events  determined  by  the  Committee  in  the  Award
Agreement and may be awarded as immediately exercisable but subject to repurchase pursuant to Section 10 hereof or may be exercisable within the times or upon the
events determined by the Committee as set forth in the Stock Option Agreement governing such Option; provided
, however
, that (a) no Option will be exercisable after
the expiration of ten (10) years from the date the Option is granted; and (b) no ISO granted to a person who directly or by attribution owns more than ten percent (10%)
of  the  total  combined  voting  power  of  all  classes  of  stock  of  the  Company  or  of  any  Parent  or  Subsidiary  (“ Ten
Percent 
Stockholder
”)  will  be  exercisable  after  the
expiration  of  five  (5)  years  from the  date  the  ISO is  granted.   The  Committee  also  may provide  for  Options  to  become exercisable  at  one time or  from time to  time,
periodically or otherwise, in such number of Shares or percentage of Shares as the Committee determines.  

4.4 Exercise  Price .   The  Exercise  Price  of  an  Option  will  be  determined  by  the  Committee  when  the  Option  is  granted  and  shall  not  be
less than the Fair Market Value per Share unless expressly determined in writing by the Committee on the Option’s date of grant; provided
that the Exercise Price of an
ISO granted to a Ten Percent Stockholder will not be less than one hundred ten percent (110%) of the Fair Market Value of the Shares on the date of grant.  Payment for
the Shares purchased must be made in accordance with Section 8 hereof.
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4.5 Method  of  Exercise .   Options  may  be  exercised  only  by  delivery  to  the  Company  of  a  written  stock  option  exercise  agreement  (the

“ Exercise
Agreement
”) in a form approved by the Committee (which need not be the same for each Participant).  The Exercise Agreement will state (a) the number of
Shares  being  purchased,  (b)  the  restrictions  imposed  on  the  Shares  purchased  under  such  Exercise  Agreement,  if  any,  and  (c)  such  representations  and  agreements
regarding Participant’s investment intent and access to information and other matters, if any, as may be required or desirable by the Company to comply with applicable
securities  laws.   Each  Participant’s  Exercise  Agreement  may  be  modified  by  (i)  agreement  of  Participant  and  the  Company  or  (ii)  substitution  by  the  Company,  upon
becoming a public company, in order to add the payment terms set forth in Section 8.1 that apply to a public company and such other terms as shall  be necessary or
advisable in order to exercise a public company option.  Upon exercise of an Option, Participant shall execute and deliver to the Company the Exercise Agreement then in
effect, together with payment in full of the Exercise Price for the number of Shares being purchased and payment of any applicable taxes.  No adjustment will be made
for a dividend or other right for which the record date is prior to the date the Shares are issued, except as provided in Section 2.2 of the Plan.  Exercising an Option in any
manner will decrease the number of Shares thereafter available, both for purposes of the Plan and for sale under the Option, by the number of Shares as to which the
Option is exercised.

4.6 Termination .   Subject  to  earlier  termination  pursuant  to  Sections  11  and  13.3  hereof  and  notwithstanding  the  exercise  periods  set
forth in the Stock Option Agreement, exercise of an Option will always be subject to the following terms and conditions.

4.6.1 Other  than  Death  or  Disability  or  for  Cause .   If  the  Participant  is  Terminated  for  any  reason  other  than  death,
Disability or for Cause, then the Participant may exercise such Participant’s Options only to the extent that such Options are exercisable as to Vested Shares upon the
Termination Date or  as  otherwise determined by the Committee.   Such Options must  be exercised by the Participant,  if  at  all,  as  to all  or  some of  the Vested Shares
calculated as of the Termination Date or such other date determined by the Committee, within three (3) months after the Termination Date (or within such shorter time
period, not less than thirty (30) days, or within such longer time period after the Termination Date as may be determined by the Committee, with any exercise beyond
three (3) months after the date Participant ceases to be an employee deemed to be an NQSO) but in any event, no later than the expiration date of the Options.

4.6.2 Death  or  Disability .   If  the  Participant  is  Terminated  because  of  Participant’s  death  or  Disability  (or  the  Participant
dies within three (3) months after a Termination other than for Cause), then Participant’s Options may be exercised only to the extent that such Options are exercisable
as to Vested Shares by Participant on the Termination Date or as otherwise determined by the Committee.  Such options must be exercised by Participant (or Participant’s
legal representative or authorized assignee), if at all, as to all or some of the Vested Shares calculated as of the Termination Date or such other date determined by the
Committee, within twelve (12) months after the Termination Date (or within such shorter time period, not less than six (6) months, or within such longer time period,
after the Termination Date as may be determined by the Committee, with any exercise beyond (a) three (3) months after the date Participant ceases to be an employee
when the Termination is for any reason other than the Participant’s death or disability, within the meaning of Section 22(e)(3) of the Code, or (b) twelve (12) months after
the date Participant ceases to be an employee when the Termination is for Participant’s disability, within the meaning of Section 22(e)(3) of the Code, deemed to be an
NQSO) but in any event no later than the expiration date of the Options.

4.6.3 For  Cause .   If  the  Participant  is  terminated  for  Cause,  the  Participant  may  exercise  such  Participant’s  Options,  but
not to an extent greater than such Options are exercisable as to Vested Shares upon the Termination Date and Participant’s Options shall  expire on such Participant’s
Termination Date, or at such later time and on such conditions as are determined by the Committee.

4.7 Limitations  on  Exercise .   The  Committee  may  specify  a  reasonable  minimum  number  of  Shares  that  may  be  purchased  on  any
exercise  of  an Option, provided
that  such  minimum number  will  not  prevent  Participant  from exercising  the  Option for  the  full  number  of  Shares  for  which  it  is  then
exercisable.
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4. 8 Limitations  on  ISOs .   The  aggregate  Fair  Market  Value  (determined  as  of  the  date  of  grant)  of  Shares  with  respect  to  which  ISOs

are exercisable for the first time by a Participant during any calendar year (under this Plan or under any other incentive stock option plan of the Company or any Parent or
Subsidiary of the Company) will not exceed One Hundred Thousand Dollars ($100,000).  If the Fair Market Value of Shares on the date of grant with respect to which ISOs
are exercisable for the first time by a Participant during any calendar year exceeds One Hundred Thousand Dollars ($100,000), then the Options for the first One Hundred
Thousand  Dollars  ($100,000)  worth  of  Shares  to  become  exercisable  in  such  calendar  year  will  be  ISOs  and  the  Options  for  the  amount  in  excess  of  One  Hundred
Thousand Dollars ($100,000) that become exercisable in that calendar year will  be NQSOs.  In the event that the Code or the regulations promulgated thereunder are
amended after the Effective Date (as defined in Section 13.1 hereof) to provide for a different limit on the Fair Market Value of Shares permitted to be subject to ISOs,
then such different limit will be automatically incorporated herein and will apply to any Options granted after the effective date of such amendment.

4.9 Modification,  Extension  or  Renewal .   The  Committee  may  modify,  extend  or  renew  outstanding  Options  and  authorize  the  grant
of new Options in substitution therefor, provided
that any such action may not, without the written consent of a Participant, impair any of such Participant’s rights under
any Option previously granted.  Any outstanding ISO that is modified, extended, renewed or otherwise altered will be treated in accordance with Section 424(h) of the
Code.  Subject to Section 4.10 hereof, the Committee may reduce the Exercise Price of outstanding Options without the consent of Participants by a written notice to
them; provided
, however
, that the Exercise Price may not be reduced below the minimum Exercise Price that would be permitted under Section 4.4 hereof for Options
granted on the date the action is taken to reduce the Exercise Price.

4.10 No  Disqualification .   Notwithstanding  any  other  provision  in  this  Plan,  no  term  of  this  Plan  relating  to  ISOs  will  be  interpreted,
amended or altered, nor will any discretion or authority granted under this Plan be exercised, so as to disqualify this Plan under Section 422 of the Code or, without the
consent of the Participant, to disqualify any Participant’s ISO under Section 422 of the Code.  

5. RESTRICTED STOCK .    A  Restricted  Stock  Award  is  an  offer  by  the  Company  to  sell  to  an  eligible  person  Shares  that  are  subject  to  certain
specified restrictions.  The Committee will determine to whom an offer will be made, the number of Shares the person may purchase, the Purchase Price, the restrictions
to which the Shares will be subject, and all other terms and conditions of the Restricted Stock Award, subject to the following terms and conditions.

5.1 Form  of  Restricted  Stock  Award .   All  purchases  under  a  Restricted  Stock  Award  made  pursuant  to  this  Plan  will  be  evidenced  by
an Award Agreement (“ Restricted
Stock
Purchase
Agreement
”) that will be in such form (which need not be the same for each Participant) as the Committee will from
time to time approve,  and will  comply with and be subject  to the terms and conditions of this Plan.  The Restricted Stock Award will  be accepted by the Participant’s
execution and delivery of the Restricted Stock Purchase Agreement and full payment for the Shares to the Company within thirty (30) days from the date the Restricted
Stock Purchase Agreement is delivered to the person.  If such person does not execute and deliver the Restricted Stock Purchase Agreement along with full payment for
the Shares to the Company within such thirty (30) days, then the offer will terminate, unless otherwise determined by the Committee.

5.2 Purchase  Price .   The  Purchase  Price  of  Shares  sold  pursuant  to  a  Restricted  Stock  Award  will  be  determined  by  the  Committee  on
the date the Restricted Stock Award is granted or at the time the purchase is consummated.  Payment of the Purchase Price must be made in accordance with Section 8
hereof.

5.3 Dividends  and  Other  Distributions .   Participants  holding  Restricted  Stock  will  be  entitled  to  receive  all  dividends  and  other
distributions paid with respect to such Shares, unless the Committee provides otherwise at the time of award.  If any such dividends or distributions are paid in Shares,
the Shares will be subject to the same restrictions on transferability and forfeitability as the Shares of Restricted Stock with respect to which they were paid.

4



 
5.4 Restrictions . Restricted  Stock  Awards  may  be  subject  to  the  restrictions  set  forth  in  Sections  9  and  10  hereof  or,  with  respect  to  a

Restricted Stock Award to which Section 25102(o) is to apply, such other restrictions not inconsistent with Section 25102(o).

6. RESTRICTED STOCK UNITS .

6.1 Awards  of  Restricted  Stock  Units .   A  Restricted  Stock  Unit  (“ RSU
 ”)  is  an  Award  covering  a  number  of  Shares  that  may  be  settled
in cash,  or  by issuance of  those Shares at  a date in the future.   No Purchase Price shall  apply to an RSU settled in Shares.   All  grants  of  Restricted Stock Units  will  be
evidenced by an Award Agreement that will be in such form (which need not be the same for each Participant) as the Committee will from time to time approve, and will
comply with and be subject to the terms and conditions of this Plan.  

6.2 Form  and  Timing  of  Settlement .   To  the  extent  permissible  under  applicable  law,  the  Committee  may  permit  a  Participant  to
defer payment under a RSU to a date or dates after the RSU is earned, provided
that the terms of the RSU and any deferral satisfy the requirements of Section 409A of the
Code (or any successor) and any regulations or rulings promulgated thereunder.  Payment may be made in the form of cash or whole Shares or a combination thereof, all
as the Committee determines.  

7. STOCK APPRECIATION RIGHTS .

7.1 Awards  of  SARs . Stock  Appreciation  Rights  (“ SARs
 ”)  may  be  settled  in  cash,  or  Shares  (which  may  consist  of  Restricted  Stock  or
RSUs), having a value equal to the value determined by multiplying the difference between the Fair Market Value on the date of exercise over the Exercise Price and the
number of Shares with respect to which the SAR is being settled.  All grants of SARs made pursuant to this Plan will be evidenced by an Award Agreement that will be in
such form (which need not be the same for each Participant) as the Committee will  from time to time approve, and will  comply with and be subject to the terms and
conditions of this Plan.  

7.2 Exercise  Period  and  Expiration  Date . A  SAR  will  be  exercisable  within  the  times  or  upon  the  occurrence  of  events  determined  by
the  Committee  and  set  forth  in  the  Award  Agreement  governing  such  SAR.   The  Award  Agreement  shall  set  forth  the  Expiration  Date; provided
that  no  SAR  will  be
exercisable after the expiration of ten years from the date the SAR is granted.  

7.3 Exercise  Price .   The  Committee  will  determine  the  Exercise  Price  of  the  SAR  when  the  SAR  is  granted,  and  which  may  not  be  less
than the Fair Market Value on the date of grant and may be settled in cash or in Shares.  

7.4 Termination . Subject  to  earlier  termination  pursuant  to  Sections  11  and  13.1  hereof  and  notwithstanding  the  exercise  periods  set
forth in the Award Agreement, exercise of SARs will always be subject to the following terms and conditions.

7.4.1 Other  than  Death  or  Disability  or  for  Cause.   If  the  Participant  is  Terminated  for  any  reason  other  than  death,
Disability  or  for  Cause,  then  the  Participant  may  exercise  such  Participant’s  SARs  only  to  the  extent  that  such  SARs  are  exercisable  as  to  vested  Shares  upon  the
Termination Date or as otherwise determined by the Committee.  SARs must be exercised by the Participant, if at all, as to all or some of the vested Shares calculated as
of the Termination Date or such other date determined by the Committee, within three (3) months after the Termination Date (or within such shorter time period, not
less than thirty (30)  days,  or  within such longer time period after the Termination Date as may be determined by the Committee) but in any event,  no later than the
expiration date of the SARs.

5



 
7.4.2 Death  or  Disability .   If  the  Participant  is  Terminated  because  of  Participant’s  death  or  Disability  (or  the  Participant

dies within three (3) months after a Termination other than for Cause), then Participant’s SARs may be exercised only to the extent that such SARs are exercisable as to
vested Shares by Participant on the Termination Date or as otherwise determined by the Committee.  Such SARs must be exercised by Participant (or Participant’s legal
representative  or  authorized  assignee),  if  at  all,  as  to  all  or  some  of  the  vested  Shares  calculated  as  of  the  Termination  Date  or  such  other  date  determined  by  the
Committee, within twelve (12) months after the Termination Date (or within such shorter time period, not less than six (6) months, or within such longer time period after
the Termination Date as may be determined by the Committee) but in any event no later than the expiration date of the SARs.

7.4.3 For  Cause .   If  the  Participant  is  terminated  for  Cause,  the  Participant  may  exercise  such  Participant’s  SARs,  but  not
to an extent greater than such SARs are exercisable as to vested Shares upon the Termination Date and Participant’s SARs shall expire on such Participant’s Termination
Date, or at such later time and on such conditions as are determined by the Committee.

8. PAYMENT FOR PURCHASES AND EXERCISES .

8.1 Payment  in  General .   Payment  for  Shares  acquired  pursuant  to  this  Plan  may  be  made  in  cash  (by  check)  or,  where  expressly
approved for the Participant by the Committee and where permitted by law:

(a) by cancellation of indebtedness of the Company owed to the Participant;

(b) by surrender of shares of the Company that are clear of all liens, claims, encumbrances or security interests and: (i) for
which the Company has received “full payment of the purchase price” within the meaning of SEC Rule 144 (and, if such shares were purchased from the Company by use
of a promissory note, such note has been fully paid with respect to such shares) or (ii) that were obtained by Participant in the public market;

(c) by tender of a full  recourse promissory note having such terms as may be approved by the Committee and bearing
interest at a rate sufficient to avoid imputation of income under Sections 483 and 1274 of the Code; provided
 , however
 ,  that Participants who are not employees or
directors  of  the  Company  will  not  be  entitled  to  purchase  Shares  with  a  promissory  note  unless  the  note  is  adequately  secured  by  collateral  other  than  the  Shares;
provided
, further
, that the portion of the Exercise Price or Purchase Price, as the case may be, equal to the par value (if any) of the Shares must be paid in cash or other
legal consideration permitted by the laws under which the Company is then incorporated or organized;

(d) by waiver of compensation due or accrued to the Participant from the Company for services rendered;

(e) by participating in a formal cashless exercise program implemented by the Committee in connection with the Plan;

(f) subject to compliance with applicable law, provided that a public market for the Company’s Common Stock exists, by
exercising through a “same day sale” commitment from the Participant and a broker-dealer whereby the Participant irrevocably elects to exercise the Award and to sell a
portion of the Shares so purchased sufficient to pay the total Exercise Price or Purchase Price, and whereby the broker-dealer irrevocably commits upon receipt of such
Shares to forward the total Exercise Price or Purchase Price directly to the Company; or

(g) by any combination of the foregoing or any other method of payment approved by the Committee.
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8.2 Withholding Taxes .  

8.2.1 Withholding  Generally .   Whenever  Shares  are  to  be  issued  in  satisfaction  of  Awards  granted  under  this  Plan,  the
Company  may  require  the  Participant  to  remit  to  the  Company  an  amount  sufficient  to  satisfy  applicable  tax  withholding  requirements  prior  to  the  delivery  of  any
certificate or certificates for such Shares.  Whenever, under this Plan, payments in satisfaction of Awards are to be made in cash by the Company, such payment will be
net of an amount sufficient to satisfy applicable tax withholding requirements.

8.2.2 Stock  Withholding .   When,  under  applicable  tax  laws,  a  Participant  incurs  tax  liability  in  connection  with  the
exercise  or  vesting  of  any  Award  that  is  subject  to  tax  withholding  and  the  Participant  is  obligated  to  pay  the  Company  the  amount  required  to  be  withheld,  the
Committee may in its sole discretion allow the Participant to satisfy the minimum tax withholding obligation by electing to have the Company withhold from the Shares to
be issued up to the minimum number of Shares having a Fair Market Value on the date that the amount of tax to be withheld is to be determined that is not more than
the minimum amount to be withheld; or to arrange a mandatory “sell to cover” on Participant’s behalf (without further authorization) but in no event will the Company
withhold Shares or “sell to cover” if such withholding would result in adverse accounting consequences to the Company.  Any elections to have Shares withheld or sold
for  this  purpose  will  be  made  in  accordance  with  the  requirements  established  by  the  Committee  for  such  elections  and  be  in  writing  in  a  form  acceptable  to  the
Committee.

9. RESTRICTIONS ON AWARDS .

9.1 Transferability .    Except  as  permitted  by  the  Committee,  Awards  granted  under  this  Plan,  and  any  interest  therein,  will  not  be
transferable or assignable by Participant, other than by will  or by the laws of descent and distribution, and, with respect to NQSOs, by instrument to an inter vivos or
testamentary trust in which the NQSOs are to be passed to beneficiaries upon the death of the trustor (settlor), or by gift to “family member” as that term is defined in
Rule 701, and may not be made subject to execution, attachment or similar process.  For the avoidance of doubt, the prohibition against assignment and transfer applies
to a stock option and, prior to exercise , the shares to be issued on exercise of a stock option, and pursuant to the foregoing sentence shall be understood to include,
without limitation, a prohibition against any pledge, hypothecation, or other transfer, including any short position, any “put equivalent position” or any “call equivalent
position” (in each case, as defined in Rule 16a-1 promulgated under the Exchange Act).  During the lifetime of the Participant an Award will be exercisable only by the
Participant or Participant’s legal representative and any elections with respect to an Award may be made only by the Participant or Participant’s legal representative.  The
terms of an Option shall be binding upon the executor, administrator, successors and assigns of the Participant who is a party thereto.

9.2 Securities  Law  and  Other  Regulatory  Compliance .   Although  this  Plan  is  intended  to  be  a  written  compensatory  benefit  plan
within the meaning of Rule 701 promulgated under the Securities Act,  grants may be made pursuant to this Plan that do not qualify for exemption under Rule 701 or
Section 25102(o).  Any requirement of this Plan which is required in law only because of Section 25102(o) need not apply with respect to a particular Award to which
Section  25102(o)  will  not  apply.   An  Award  will  not  be  effective  unless  such  Award  is  in  compliance  with  all  applicable  federal  and  state  securities  laws,  rules  and
regulations of any governmental body, and the requirements of any stock exchange or automated quotation system upon which the Shares may then be listed or quoted,
as they are in effect on the date of grant of the Award and also on the date of exercise or other issuance.  Notwithstanding any other provision in this Plan, the Company
will  have  no  obligation  to  issue  or  deliver  certificates  for  Shares  under  this  Plan  prior  to  (a)  obtaining  any  approvals  from  governmental  agencies  that  the  Company
determines are necessary or advisable, and/or (b) compliance with any exemption, completion of any registration or other qualification of such Shares under any state or
federal  law or ruling of  any governmental  body that the Company determines to be necessary or advisable.   The Company will  be under no obligation to register the
Shares  with  the  SEC  or  to  effect  compliance  with  the  exemption,  registration,  qualification  or  listing  requirements  of  any  state  securities  laws,  stock  exchange  or
automated quotation system, and the Company will have no liability for any inability or failure so do.
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9.3 Exchange  and  Buyout  of  Awards .   The  Committee  may,  at  any  time  or  from  time  to  time,  authorize  the  Company,  with  the

consent of the respective Participants, to issue new Awards in exchange for the surrender and cancellation of any or all outstanding Awards.  Without prior stockholder
approval the Committee may reprice Options or SARs (and where such repricing is a reduction in the Exercise Price of outstanding Options or SARs, the consent of the
affected Participants is not required provided written notice is provided to them).  The Committee may at any time buy from a Participant an Award previously granted
with payment in cash, Shares (including Restricted Stock) or other consideration, based on such terms and conditions as the Committee and the Participant may agree.

10. RESTRICTIONS ON SHARES .

10.1 Privileges  of  Stock  Ownership .   No  Participant  will  have  any  of  the  rights  of  a  stockholder  with  respect  to  any  Shares  until  such
Shares are issued to the Participant.  After Shares are issued to the Participant, the Participant will be a stockholder and have all the rights of a stockholder with respect to
such  Shares,  including  the  right  to  vote  and  receive  all  dividends  or  other  distributions  made  or  paid  with  respect  to  such  Shares; provided
 ,  that  if  such  Shares  are
Restricted Stock, then any new, additional or different securities the Participant may become entitled to receive with respect to such Shares by virtue of a stock dividend,
stock split or any other change in the corporate or capital structure of the Company will be subject to the same restrictions as the Restricted Stock.  The Participant will
have no right to retain such stock dividends or stock distributions with respect to Unvested Shares that are repurchased as described in this Section 10.  

10.2 Rights  of  First  Refusal  and  Repurchase .   At  the  discretion  of  the  Committee,  the  Company  may  reserve  to  itself  and/or  its
assignee(s) in the Award Agreement (a) a right of first refusal to purchase all Shares that a Participant (or a subsequent transferee) may propose to transfer to a third
party, provided
that such right of first refusal terminates upon the Company’s initial public offering of Common Stock pursuant to an effective registration statement filed
under the Securities Act and (b) a right to repurchase Unvested Shares held by a Participant for cash and/or cancellation of purchase money indebtedness owed to the
Company by the Participant following such Participant’s Termination at any time.

10.3 Escrow;  Pledge  of  Shares .    To  enforce  any  restrictions  on  a  Participant’s  Shares,  the  Committee  may  require  the  Participant  to
deposit all certificates representing Shares, together with stock powers or other instruments of transfer approved by the Committee, appropriately endorsed in blank,
with the Company or an agent designated by the Company to hold in escrow until such restrictions have lapsed or terminated.  The Committee may cause a legend or
legends referencing such restrictions to be placed on the certificate.  Any Participant who is permitted to execute a promissory note as partial or full consideration for the
purchase of Shares under this Plan will be required to pledge and deposit with the Company all or part of the Shares so purchased as collateral to secure the payment of
Participant’s obligation to the Company under the promissory note; provided
, however
, that the Committee may require or accept other or additional forms of collateral
to secure the payment of such obligation and, in any event, the Company will have full recourse against the Participant under the promissory note notwithstanding any
pledge of the Participant’s Shares or other collateral.  In connection with any pledge of the Shares, Participant will be required to execute and deliver a written pledge
agreement in such form as the Committee will from time to time approve.  The Shares purchased with the promissory note may be released from the pledge on a pro rata
basis as the promissory note is paid.

10.4 Securities  Law  Restrictions .   All  certificates  for  Shares  or  other  securities  delivered  under  this  Plan  will  be  subject  to  such  stock
transfer orders, legends and other restrictions as the Committee may deem necessary or advisable, including restrictions under any applicable federal, state or foreign
securities law, or any rules, regulations and other requirements of the SEC or any stock exchange or automated quotation system upon which the Shares may be listed or
quoted.
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11 . CORPORATE TRANSACTIONS .

11.1 Acquisitions  or  Other  Combinations .    In  the  event  that  the  Company  is  subject  to  an  Acquisition  or  Other  Combination,
outstanding Awards acquired under the Plan shall be subject to the agreement evidencing the Acquisition or Other Combination, which need not treat all outstanding
Awards in an identical manner.  Such agreement, without the Participant’s consent, shall provide for one or more of the following with respect to all outstanding Awards
as of the effective date of such Acquisition or Other Combination:

(a) The continuation of such outstanding Awards by the Company (if the Company is the successor entity).

(b) The  assumption  of  outstanding Awards  by  the  successor  or  acquiring  entity  (if  any)  in  such  Acquisition  or  Other
Combination (or by any of its Parents, if any), which assumption, will be binding on all Participants; provided that the exercise price and the number and nature of shares
issuable upon exercise of any such option or stock appreciation right, or any award that is subject to Section 409A of the Code, will be adjusted appropriately pursuant to
Section  424(a)  and  Section  409A  of  the  Code.   For  the  purposes  of  this  Section  11,  an  Award  will  be  considered  assumed  if,  following  the  Acquisition  or  Other
Combination, the Award confers the right to purchase or receive, for each Share subject to the Award immediately prior to the Acquisition or Other Combination, the
consideration (whether stock,  cash,  or other securities or property) received in the Acquisition or Other Combination by holders of Shares for each Share held on the
effective date of the transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding
Shares); provided, however, that if such consideration received in the Acquisition or Other Combination is not solely common stock of the successor corporation or its
Parent,  the  Committee  may,  with  the  consent  of  the  successor  corporation,  provide  for  the  consideration  to  be  received  upon  the  exercise  of  an  Option  or  Stock
Appreciation Right or upon the payout of a Restricted Stock Unit, for each Share subject to such Award, to be solely common stock of the successor corporation or its
Parent equal in fair market value to the per share consideration received by holders of Common Stock in the Acquisition or Other Combination.

(c) The  substitution  by  the  successor  or  acquiring  entity  in  such  Acquisition  or  Other  Combination  (or  by  any  of  its
Parents, if any) of equivalent awards with substantially the same terms for such outstanding Awards (except that the exercise price and the number and nature of shares
issuable upon exercise of any such option or stock appreciation right, or any award that is subject to Section 409A of the Code, will be adjusted appropriately pursuant to
Section 424(a) of the Code).  

(d) The full or partial exercisability or vesting and accelerated expiration of outstanding Awards.

(e) The settlement of the full value of such outstanding Award (whether or not then vested or exercisable) in cash, cash
equivalents, or securities of the successor entity (or its Parent, if any) with a Fair Market Value equal to the required amount, followed by the cancellation of such Awards;
provided however, that such Award may be cancelled without consideration if such Award has no value, as determined by the Committee, in its discretion.  Subject to
Section 409A of the Code, such payment may be made in installments and may be deferred until the date or dates when the Award would have become exercisable or
vested.  Such payment may be subject to vesting based on the Participant’s continued service, provided that without the Participant’s consent, the vesting schedule shall
not be less favorable to the Participant than the schedule under which the Award would have become vested or exercisable.  For purposes of this Section 11.1(e), the Fair
Market Value of any security shall be determined without regard to any vesting conditions that may apply to such security.

(f) The cancellation of outstanding Awards in exchange for no consideration.

Immediately  following  an  Acquisition  or  Other  Combination,  outstanding  Awards  shall  terminate  and  cease  to  be  outstanding,  except  to  the  extent  such
Awards, have been continued, assumed or substituted, as described in Sections 11.1(a), (b) and/or (c).
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11.2 Assumption  of  Awards  by  the  Company . The  Company,  from  time  to  time,  also  may  substitute  or  assume  outstanding  awards

granted by another entity, whether in connection with an acquisition of such other entity or otherwise, by either (a) granting an Award under this Plan in substitution of
such other entity’s award or (b) assuming and/or converting such award as if it had been granted under this Plan if the terms of such assumed award could be applied to
an Award granted under this Plan.  Such substitution or assumption will be permissible if the holder of the substituted or assumed award would have been eligible to be
granted an Award under this Plan if the other entity had applied the rules of this Plan to such grant.  In the event the Company assumes an award granted by another
entity, the terms and conditions of such award will remain unchanged (except that the exercise price and the number and nature of shares issuable upon exercise of any
such  option  or  stock  appreciation  right,  or  any  award  that  is  subject  to  Section  409A  of  the  Code,  will  be  adjusted  appropriately  pursuant  to  Section  424(a)  of  the
Code).  In the event the Company elects to grant a new Option or SAR rather than assuming an existing option or stock appreciation right, such new Option or SAR may be
granted with a similarly adjusted Exercise Price.

12. ADMINISTRATION .

12.1 Committee  Authority .   This  Plan  will  be  administered  by  the  Committee  or  the  Board  if  no  Committee  is  created  by  the
Board.  Subject to the general purposes, terms and conditions of this Plan, and to the direction of the Board, the Committee will have full power to implement and carry
out this Plan.  Without limitation, the Committee will have the authority to:

(a) construe and interpret this Plan, any Award Agreement and any other agreement or document executed pursuant to
this Plan;

(b) prescribe, amend, expand, modify and rescind or terminate rules and regulations relating to this Plan;

(c) approve persons to receive Awards;

(d) determine the form and terms of Awards;

(e) determine the number of Shares or other consideration subject to Awards granted under this Plan;

(f) determine the Fair Market Value in good faith and interpret the applicable provisions of this Plan and the definition of
Fair Market Value in connection with circumstances that impact the Fair Market Value, if necessary;

(g) determine  whether  Awards  will  be  granted  singly,  in  combination  with,  in  tandem  with,  in  replacement  of,  or  as
alternatives to, other Awards under this Plan or awards under any other incentive or compensation plan of the Company or any Parent or Subsidiary of the Company;

(h) grant waivers of any conditions of this Plan or any Award;

(i) determine the terms of vesting, exercisability and payment of Awards to be granted pursuant to this Plan;

(j) correct any defect, supply any omission, or reconcile any inconsistency in this Plan, any Award, any Award Agreement,
any Exercise Agreement or any Restricted Stock Purchase Agreement;

(k) determine whether an Award has been earned;

(l) extend the vesting period beyond a Participant’s Termination Date;
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(m) adopt rules and/or procedures (including the adoption of any subplan under this Plan) relating to the operation and

administration of the Plan to accommodate requirements of local law and procedures outside of the United States;

(n) delegate any of the foregoing to a subcommittee consisting of one or more executive officers pursuant to a specific
delegation as may otherwise be permitted by applicable law; and

(o) make all other determinations necessary or advisable in connection with the administration of this Plan.

12.2 Committee  Composition  and  Discretion . The  Board  may  delegate  full  administrative  authority  over  the  Plan  and  Awards  to  a
Committee consisting of at least one member of the Board (or such greater number as may then be required by applicable law).  Unless in contravention of any express
terms of this Plan or Award, any determination made by the Committee with respect to any Award will be made in its sole discretion either (a) at the time of grant of the
Award, or (b) subject to Section 4.9 hereof, at any later time.  Any such determination will be final and binding on the Company and on all persons having an interest in
any Award under this Plan.  To the extent permitted by applicable law, the Committee may delegate to one or more officers of the Company the authority to grant an
Award under this Plan, provided
that each such officer is a member of the Board.

12.3 Nonexclusivity  of  the  Plan .   Neither  the  adoption  of  this  Plan  by  the  Board,  the  submission  of  this  Plan  to  the  stockholders  of  the
Company for  approval,  nor  any provision of  this  Plan will  be  construed as  creating  any limitations on the power of  the Board to adopt  such additional  compensation
arrangements as it  may deem desirable, including,  without limitation, the granting of stock options and other equity awards otherwise than under this Plan, and such
arrangements may be either generally applicable or applicable only in specific cases.

12.4 Governing  Law .   This  Plan  and  all  agreements  hereunder  shall  be  governed  by  and  construed  in  accordance  with  the  laws  of  the
State of California, without giving effect to that body of laws pertaining to conflict of laws.

13. EFFECTIVENESS, AMENDMENT AND TERMINATION OF THE PLAN .

13.1 Adoption  and  Stockholder  Approval .    This  Plan  will  become  effective  on  the  date  that  it  is  adopted  by  the  Board  (the  “ Effective
Date
”).  This Plan will be approved by the stockholders of the Company (excluding Shares issued pursuant to this Plan), consistent with applicable laws, within twelve (12)
months before or after the Effective Date.  Upon the Effective Date, the Board may grant Awards pursuant to this Plan; provided
, however
, that:  (a) no Option or SAR
may be exercised prior to initial stockholder approval of this Plan; (b) no Option or SAR granted pursuant to an increase in the number of Shares approved by the Board
shall be exercised prior to the time such increase has been approved by the stockholders of the Company; (c) in the event that initial stockholder approval is not obtained
within the time period provided herein, all Awards for which only the exemption from California’s securities qualification requirements provided by Section 25102(o) can
apply shall be canceled, any Shares issued pursuant to any such Award shall be canceled and any purchase of such Shares issued hereunder shall be rescinded; and (d)
Awards (to which only the exemption from California’s securities qualification requirements provided by Section 25102(o) can apply) granted pursuant to an increase in
the number of Shares approved by the Board which increase is not approved by stockholders within the time then required under Section 25102(o) shall be canceled, any
Shares issued pursuant to any such Awards shall be canceled, and any purchase of Shares subject to any such Award shall be rescinded.

13.2 Term  of  Plan .   Unless  earlier  terminated  as  provided  herein,  this  Plan  will  automatically  terminate  ten  (10)  years  after  the  later
of (i) the Effective Date, or (ii) the most recent increase in the number of Shares reserved under Section 2 that was approved by stockholders.  
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13.3 Amendment  or  Termination  of  Plan .    Subject  to  Section  4.9  hereof,  the  Board  may  at  any  time  (a)  terminate  or  amend  this  Plan

in any respect, including without limitation amendment of any form of Award Agreement or instrument to be executed pursuant to this Plan and (b) terminate any and all
outstanding Options or SARs upon a dissolution or liquidation of the Company, followed by the payment of creditors and the distribution of any remaining funds to the
Company’s stockholders; provided
 , however
 ,  that the Board will  not,  without the approval  of  the stockholders of  the Company,  amend this  Plan in any manner that
requires such stockholder approval pursuant to Section 25102(o) or pursuant to the Code or the regulations promulgated under the Code as such provisions apply to ISO
plans.  The termination of the Plan, or any amendment thereof, shall not affect any Share previously issued or any Award previously granted under the Plan.

14. DEFINITIONS .   For all purposes of this Plan, the following terms will have the following meanings.

“ Acquisition
,” for purposes of Section 11, means:

(a) any consolidation or merger in which the Company is a constituent entity or is a party in which the voting stock and
other voting securities of the Company that are outstanding immediately prior to the consummation of such consolidation or merger represent, or are converted into,
securities  of  the  surviving  entity  of  such  consolidation  or  merger  (or  of  any  Parent  of  such  surviving  entity)  that,  immediately  after  the  consummation  of  such
consolidation or merger, together possess less than fifty percent (50%) of the total voting power of all voting securities of such surviving entity (or of any of its Parents, if
any) that are outstanding immediately after the consummation of such consolidation or merger;  

(b) a  sale  or  other  transfer  by  the  holders  thereof  of  outstanding  voting  stock  and/or  other  voting  securities  of  the
Company possessing more than fifty percent (50%) of the total voting power of all outstanding voting securities of the Company, whether in one transaction or in a series
of related transactions, pursuant to an agreement or agreements to which the Company is a party and that has been approved by the Board, and pursuant to which such
outstanding voting securities are sold or transferred to a single person or entity, to one or more persons or entities who are Affiliates of each other, or to one or more
persons or entities acting in concert; or

(c) the sale, lease, transfer or other disposition, in a single transaction or series of related transactions, by the Company
and/or any Subsidiary or Subsidiaries of the Company, of all or substantially all the assets of the Company and its Subsidiaries taken as a whole, (or, if substantially all of
the  assets  of  the  Company  and  its  Subsidiaries  taken  as  a  whole  are  held  by  one  or  more  Subsidiaries,  the  sale  or  disposition  (whether  by  consolidation,  merger,
conversion  or  otherwise)  of  such  Subsidiaries  of  the  Company),  except  where  such  sale,  lease,  transfer  or  other  disposition  is  made  to  the  Company  or  one  or  more
wholly owned Subsidiaries of the Company (an “ Acquisition
by
Sale
of
Assets
”).  

“Affiliate”
of a specified person means a person that directly, or indirectly through one or more intermediaries, controls or is controlled by, or is
under common control with, the person specified (where, for purposes of this definition, the term “ control”
(including the terms controlling
,
controlled
by
and under
common
control 
with
 )  means  the  possession,  direct  or  indirect,  of  the  power  to  direct  or  cause  the  direction  of  the  management  and policies  of  a  person,  whether
through the ownership of voting securities, by contract, or otherwise.

“ Award
” means any award pursuant to the terms and conditions of this Plan, including any Option, Restricted Stock Unit, Stock Appreciation
Right or Restricted Stock Award.

“ Award
Agreement
”  means,  with  respect  to  each Award,  the signed written agreement  between the Company and the Participant  setting
forth the terms and conditions of the Award as approved by the Committee.

“ Board
” means the Board of Directors of the Company.
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“ Cause
” means Termination because of (a) Participant’s unauthorized misuse of the Company or a Parent or Subsidiary of the Company’s trade

secrets or proprietary information, (b) Participant’s conviction of or plea of nolo contendere to a felony or a crime involving moral turpitude, (c) Participant’s committing
an act of fraud against the Company or a Parent or Subsidiary of the Company or (d) Participant’s gross negligence or willful misconduct in the performance of his or her
duties that has had or will have a material adverse effect on the Company or Parent or Subsidiary of the Company’ reputation or business.

“ Code
” means the Internal Revenue Code of 1986, as amended.

“ Committee
” means the committee created and appointed by the Board to administer this Plan, or if no committee is created and appointed,
the Board.

“ Company
” means DataFox Intelligence, Inc., or any successor corporation.

“ Disability
” means a disability, whether temporary or permanent, partial or total, as determined by the Committee.

“ Exchange
Act
” means the Securities Exchange Act of 1934, as amended.

“ Exercise
Price
” means the price per Share at which a holder of an Option may purchase Shares issuable upon exercise of the Option.

“ Fair
Market
Value
” means, as of any date, the value of a share of the Company’s Common Stock determined as follows:

(a) if  such  Common Stock  is  then  publicly  traded  on  a  national  securities  exchange,  its  closing  price  on  the  date  of
determination on the principal national securities exchange on which the Common Stock is listed or admitted to trading as reported in The Wall Street Journal ;

(b) if such Common Stock is publicly traded but is not listed or admitted to trading on a national securities exchange, the
average of the closing bid and asked prices on the date of determination as reported by The Wall Street Journal (or,  if  not so reported,  as otherwise reported by any
newspaper or other source as the Committee may determine); or

(c) if none of the foregoing is applicable to the valuation in question, by the Committee in good faith.

“ Option
” means an award of an option to purchase Shares pursuant to Section 4 of this Plan.

“ Other
Combination
” for purposes of Section 11 means any (a) consolidation or merger in which the Company is a constituent entity and is not
the  surviving  entity  of  such  consolidation  or  merger  or  (b)  any  conversion  of  the  Company  into  another  form  of  entity; provided
that  such  consolidation,  merger  or
conversion does not constitute an Acquisition.

“ Parent
 ”  of  a  specified  entity  means,  any  entity  that,  either  directly  or  indirectly,  owns  or  controls  such  specified  entity,  where  for  this
purpose, “ control
” means the ownership of stock,  securities or other interests that possess at least a majority of the voting power of such specified entity (including
indirect ownership or control of such stock, securities or other interests).

“ Participant
” means a person who receives an Award under this Plan.

“ Plan
” means this 2013 Equity Incentive Plan, as amended from time to time.

13



 
“ Purchase
Price
” means the price at which a Participant may purchase Restricted Stock pursuant to this Plan.

“ Restricted
Stock
” means Shares purchased pursuant to a Restricted Stock Award under this Plan.

“ Restricted
Stock
Award
” means an award of Shares pursuant to Section 5 hereof.

“ Restricted
Stock
Unit
” or “ RSU
” means an award made pursuant to Section 6 hereof.

“ Rule
701
” means Rule 701 et
seq.


promulgated by the Commission under the Securities Act.

“ SEC
” means the Securities and Exchange Commission.

“ Section
25102(o)
” means Section 25102(o) of the California Corporations Code.

“ Securities
Act
” means the Securities Act of 1933, as amended.

“ Shares
” means shares of the Company’s Common Stock reserved for issuance under this Plan, as adjusted pursuant to Sections 2.2 and 11
hereof, and any successor security.

“ Stock
Appreciation
Right
” or “ SAR
” means an award granted pursuant to Section 7 hereof.

“ Subsidiary
” means any entity (other than the Company) in an unbroken chain of entities beginning with the Company if each of the entities
other than the last entity in the unbroken chain owns stock or other equity securities representing fifty percent (50%) or more of the total combined voting power of all
classes of stock or other equity securities in one of the other entities in such chain.

“ Termination
” or “ Terminated
” means, for purposes of this Plan with respect to a Participant, that the Participant has for any reason ceased
to provide services as an employee, officer, director or consultant to the Company or a Parent or Subsidiary of the Company.  A Participant will not be deemed to have
ceased to provide services while the Participant is on a bona fide leave of absence, if such leave was approved by the Company in writing.  In the case of an approved
leave of absence, the Committee may make such provisions respecting crediting of service, including suspension of vesting of the Award (including pursuant to a formal
policy adopted from time to time by the Company) it may deem appropriate, except that in no event may an Option be exercised after the expiration of the term set forth
in the Stock Option Agreement.  The Committee will  have sole discretion to determine whether a Participant has ceased to provide services and the effective date on
which the Participant ceased to provide services (the “ Termination
Date
”).

“ Unvested
Shares
” means “ Unvested
Shares
” as defined in the Award Agreement for an Award.

“ Vested
Shares
” means “ Vested
Shares
” as defined in the Award Agreement.

* * * * * * * * * * *
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Exhibit 99.6

AMENDMENT TO THE
DATAFOX INTELLIGENCE, INC.
2013 EQUITY INCENTIVE PLAN

 

This Amendment (this “ Amendment ”) to the DataFox Intelligence, Inc. 2013 Equity Incentive Plan (the “ Plan ”), is effective as of October 31, 2018 (the “
Effective Date ”).

W I T N E S S E T H:

WHEREAS , DataFox Intelligence, Inc. (the “ Company ”) maintains the Plan;

WHEREAS , under Section 13.3 of the Plan, the Board of Directors of the Company (the “ Board ”) may amend the Plan at any time;

WHEREAS , OC Acquisition LLC is entering into an Agreement and Plan of Merger (“ Merger Agreement ”) to acquire the Company; and  

WHEREAS ,  in  accordance  with  Section  4.14  of  the  Merger  Agreement,  the  Company  desires  to  amend  certain  terms  of  the  Plan  as  set  forth  in  this
Amendment.

NOW, THEREFORE , conditioned upon the Closing of the Merger (as each term is defined in the Merger Agreement) and effective as of the Effective Date,
the Plan is hereby amended as follows:  

1. Section 4.4 of the Plan is amended to read as follows:

4.4. Exercise  Price .   The  Exercise  Price  of  an  Option  will  be  determined  by  the  Committee  when  the  Option  is  granted  and  shall  not  be
less than the Fair Market Value per Share on the Option’s date of grant, provided
that the Exercise Price of an ISO granted to a Ten Percent Stockholder will not be less
than one hundred ten percent (110%) of the Fair Market Value of the Shares on the date of grant.  Payment for the Shares purchased must be made in accordance with
Section 8 hereof.

2. Section 11.1 of the Plan is deleted and a new Section 11.1 is added to read as follows:

11.1. Acquisitions or Other Combinations .

11.1.1 In  the  event  of  an  Acquisition  or  Other  Combination,  each  outstanding  Award,  as  determined  by  the  Board  or
Committee in its discretion, may be (i) assumed by the successor corporation (or parent thereof), (ii) canceled and substituted with an option or other award granted by
the  successor  corporation  (or  parent  thereof),  (iii)  otherwise  continued  in  full  force  and  effect  pursuant  to  the  terms  of  the  Acquisition  or  Other  Combination,  (iv)
cancelled and replaced with a cash retention program of the Company or any successor corporation (or parent thereof), and which preserves the spread existing on the
Unvested Shares subject to the Option or other Award at the time of the Acquisition or Other Combination (the excess of the Fair Market Value of those Shares over the
aggregate  Exercise  Price  for  such  Shares)  and,  subject  to  subsection  11.1.3  below,  provides  for  subsequent  payout  of  the  cash  payment  (including  the  spread)  in
accordance with the same vesting schedule applicable to the Unvested Shares subject to the Awards, but only if such replacement cash program would not result in the
treatment of the Award as an item of deferred compensation subject to Section 409A of the Code, or (v) any combination of the foregoing.  Determinations by the Board
or Committee under this Section need not be uniform among Participants.  In the event of an Acquisition or Other Combination, the Board or Committee may determine
that any outstanding Award that is partially vested and partially unvested at the effective time of the Acquisition or Other Combination shall be treated as two separate
Awards, consisting of a vested Award, to the extent such Award is vested, and an unvested Award, to the extent such Award is unvested.

 



 
11.1.2 To  the  extent  an  outstanding Award is  not  assumed,  substituted,  continued or  replaced i n  accordance  with

subsection 11.1.1 , t he Board or Committee in its discretion shall have the authority to provide that to the extent any Award remains unexercised and outstandi ng on the
effective  date  of  the  Acquisition or  Other  Combination ,  such Award shall  be  cancelled  and  terminate  and the Participant shall  become  entitled  to  receive,  upon
consummation of the Acquisition or Other Combination and subject to s ubs ection 11.1.3 ,  a lump sum cash payment in an amount equal to the product of ( A ) the
number of Shares subject to the Award and ( B ) the excess of ( x ) the F air M arket V alue per Share on the date of the Acquisition or Other Combination over ( y ) the per
share Exercise Price in effect for such Award .  However, any such Award shall be subject to cancellation and termination, without cash payment or other consideration
due the Participant , if the F air M arket V alue per Share on the date of such Acquisition or Other Combination is less than the per share Exercise Price in effect for such
Award .

11.1.3 The  Board  or  Committee  shall  have  the  authority  to  provide  that  any  escrow,  holdback,  earn-out  or  similar
provisions in the definitive agreement effecting the Acquisition or Other Combination shall apply to any cash payment made pursuant to subsection 11.1.1 or subsection
11.1.2 to the same extent and in the same manner as such provisions apply to a holder of a Share.

11.1.4 Immediately  following  the  consummation  of  an  Acquisition  or  Other  Combination,  (i)  all  outstanding  Awards  shall
terminate and cease to be outstanding, except to the extent assumed by the successor corporation (or parent thereof) or otherwise continued in full  force and effect
pursuant to the terms of the Acquisition or Other Combination, and (ii) no further Awards may be granted under the Plan.

11.1.5 In  the  event  of  any  Acquisition  or  Other  Combination,  the  Board  or  Committee  in  its  discretion  may  determine  that
all outstanding repurchase rights (i) are to be assigned to the successor corporation (or parent thereof) or otherwise continued in full force and effect pursuant to the
terms of the Acquisition or Other Combination or (ii) are to be terminated and the Shares subject to those terminated rights are to immediately vest in full.

11.1.6 Each  Award  that  is  assumed  in  connection  with  an  Acquisition  or  Other  Combination  or  otherwise  continued  in
effect  shall  be appropriately  adjusted,  immediately after  such Acquisition or  Other Combination,  to apply  to the number and class  of  securities  into which the Shares
subject  to  that  Award  would  have  been  converted  in  consummation  of  such  Acquisition  or  Other  Combination  had  those  shares  actually  been  outstanding  at  that
time.  Appropriate adjustments shall  also be made to (i)  the number and class of securities available for issuance under the Plan following the consummation of such
Acquisition  or  Other  Combination,  (ii)  the  Exercise  Price  payable  per  Share  under  each  outstanding  Award,  provided  the  aggregate  Exercise  Price  payable  for  such
securities  shall  remain  the  same,  and  (iii)  the  number  and/or  class  of  securities  subject  to  the  Company’s  outstanding  repurchase  rights  under  the  Plan  and  the
repurchase price payable per Share.  To the extent the actual holders of the Company’s outstanding Shares receive cash consideration for their Shares in consummation
of  the  Acquisition  or  Other  Combination,  the  successor  corporation  (or  parent  thereof)  may,  in  connection  with  the  assumption  or  continuation  of  the  outstanding
Awards and subject to the Board’s or Committee’s approval,  substitute one or more shares of its own common stock with a Fair Market Value equivalent to the cash
consideration paid per Share in such Acquisition or Other Combination.  

11.1.7 The  Board  or  Committee  shall  have  the  discretion,  exercisable  either  at  the  time  an  Award  is  granted  or  at  any
time while such an Award remains outstanding, to structure such Award so that (i) all or a portion of the Shares subject to the Award shall automatically accelerate and
vest in full (and any repurchase rights of the Company with respect to the Unvested Shares subject to that Award shall immediately terminate) upon the occurrence of an
Acquisition or Other Combination, whether or not such Award is to be assumed in the Acquisition or Other Combination or otherwise continued in effect or (ii) all or a
portion of the Shares subject to such Award will automatically vest on an accelerated basis should the Participant’s employment or other relationship with the Company
(or  successor  corporation)  terminate  by  reason  of  an  involuntary  termination  within  a  designated  period  following  the  effective  date  of  any  Acquisition  or  Other
Combination in which the Award is assumed or otherwise continued in effect and the repurchase rights applicable to those shares do not otherwise terminate.
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11.1.8 The  grant  of  Awards under  the  Plan  shall  in  no  way  affect  the  right  of  the  Company  to  adjust,  classify,  reorganize  or

otherwise change its capital or business structure or to merge, consolidate, dissolve, liquidate or sell or transfer all or any part of its business or assets.

3. Section 11.2 of the Plan is amended to add the following to the end thereof:

Notwithstanding  anything  in  the  Plan  to  the  contrary  (including  Section  4.9),  except  as  provided  in  Section  11.1,  neither  the  Board  nor  the
Committee (or any successor board or committee) shall have the authority to effect the cancellation of any or all outstanding Awards (as may be assumed or continued in
full force and effect in connection with an Acquisition or Other Combination) and to grant in substitution thereof new Awards covering the same or different number of
Shares but with an Exercise Price or Purchase Price per Share based on the Fair Market Value per Share on the new Award’s grant date, or otherwise directly reduce the
Exercise Price or Purchase Price in effect for such outstanding Awards.

4. Except as modified by this Amendment, all the terms and provisions of the Plan shall continue in full force and effect.
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IN WITNESS WHEREOF , the undersigned has caused this Amendment to be executed as of the date set forth below, but effective as of the Effective Date .

DATAFOX INTELLIGENCE, INC.  

/s/ Bastiaan Janmaat  
By  

Bastiaan Janmaat  
Print Name

 
CEO  
Title

 
Oct 30, 2018  
Date  
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