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CALCULATION OF REGISTRATION FEE
 
 



Title of Securities
to be Registered  

Amount
to be

Registered(1)  

Proposed
Maximum

Offering Price
Per Share(4)  

Proposed
Maximum
Aggregate

Offering Price(4)  
Amount of

Registration Fee
Common stock, $0.0001 par value per share, to be issued under the

Calyxt, Inc. 2017 Omnibus Incentive Plan  4,299,904(2)  $4.43  $19,048,574.72  $2,078.20
Common stock, $0.0001 par value per share, to be issued under the

Calxyt, Inc. 2021 Employee Inducement Incentive Plan  600,000(3)  $4.43  $2,658,000  $289.99
 

 

(1) Pursuant to Rule 416 under the Securities Act of 1933 (the “Securities Act”), this Registration Statement shall also include any additional shares
of common stock, par value $0.0001 per share (the “Common Stock”), of Calyxt, Inc. that may become issuable by reason of stock dividends,
stock splits, recapitalization or similar transactions.

(2) Represents additional shares of Common Stock available pursuant to automatic increases to the number of shares available for issuance under the
Calyxt, Inc. 2017 Omnibus Incentive Plan (the “Omnibus Plan”) under the evergreen provision of the Omnibus Plan. Shares available for issuance
under the Omnibus Plan have been previously registered on Registration Statements on Form S-8 filed with the Securities and Exchange
Commission (the “SEC”) on July 20, 2017 (Registration No. 333-219382) and May 9, 2019 (Registration No. 333-231336).

(3) Represents shares of Common Stock issuable upon settlement of performance stock units to be granted to Michael Carr under the Calyxt, Inc.
2021 Employee Inducement Incentive Plan as a material inducement to Mr. Carr’s acceptance of employment as the President and Chief Executive
Officer of the registrant.

(4) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) and (h) under the Securities Act, based
on the average of the high and low prices of the Common Stock as reported by the Nasdaq Stock Market LLC on July 14, 2021.

   



EXPLANATORY NOTE

This Registration Statement on Form S-8 is being filed for the purpose of registering (i) 4,299,904 additional shares of common stock, par value
$0.0001 per share (the “Common Stock”), of Calyxt, Inc. (the “Company” or the “Registrant”) under the Calxyt, Inc. 2017 Omnibus Incentive Plan (the
“Omnibus Plan”) and (ii) 600,000 shares of Common Stock issuable under the Calyxt, Inc. Employee Inducement Incentive Plan (the “ Inducement
Plan” and, together with the Omnibus Plan, the “Plans”).

Grants made under the Inducement Plan are material inducements to Mr. Carr’s acceptance of employment as the President and Chief Executive
Officer of the Registrant, and were approved by the independent members of the Registrant’s Board of Directors. Grants made under the Inducement
Plan are made in reliance on Rule 5635(c)(4) of The Nasdaq Stock Market LLC Rules (the “Nasdaq Rules”), which exempts certain inducement equity
grants from the general requirement of the Nasdaq Rules that equity-based compensation plans and arrangements be approved by stockholders.

 



PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information specified in Part I of Form S-8 to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in
accordance with Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”), and the Introductory Note to Part I of Form S-8. The
documents containing the information specified in Part I of Form S-8 will be delivered to participants in the applicable Plans covered by this
Registration Statement as specified by Rule 428(b)(1) under the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference

The following documents filed by the Registrant with the Securities and Exchange Commission (the “Commission”) are incorporated by reference
into this Registration Statement:
 

 (a) the Company’s Annual Report on Form 10-K for the year ended December  31, 2020 (including the information in Part III incorporated
therein by reference from our Definitive Proxy Statement on Schedule 14A);

 

 (b) the Company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2021;
 

 (c) the Company’s Current Reports on Form 8-K filed on February  19, 2021 (Item 5.02 only), March  18, 2021, May  21, 2021 and July 15,
2021; and

 

 (d) the description of the Company’s common stock filed as Exhibit 4.1 to the Company’s Annual Report on Form 10-K for the year ended
December 31, 2019.

In addition, all other reports and documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange
Act, prior to the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered have been sold or which
deregisters all securities remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the
date of filing of such reports or documents.

Any statement contained herein, or 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 any subsequently filed document that also is deemed
to be incorporated by reference herein, modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this Registration Statement.

 
Item 4. Description of Securities.

Not applicable.

 
Item 5. Interests of Named Experts and Counsel.

Not applicable.

 
Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law (“DGCL”) grants each Delaware corporation the power to indemnify any person who is or
was a director, officer, employee or agent of a corporation, against expenses, including attorneys’ fees, judgments, fines and amounts paid in settlement
actually and reasonably incurred by him or her in connection with any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, other than an action by or in the right of the corporation, by reason of serving or having served in any such
capacity, if he or

http://www.sec.gov/ix?doc=/Archives/edgar/data/1705843/000156459021010976/clxt-10k_20201231.htm
http://www.sec.gov/Archives/edgar/data/0001705843/000156459021017695/clxt-def14a_20210518.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1705843/000156459021025006/clxt-10q_20210331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1705843/000156459021006945/clxt-8k_20210219.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1705843/000156459021014168/clxt-8k_20210312.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1705843/000156459021029311/clxt-8k_20210518.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001705843/000156459021036750/clxt-8k_20210713.htm
http://www.sec.gov/Archives/edgar/data/1705843/000156459020008777/clxt-ex41_742.htm


she acted in good faith in a manner reasonably believed to be in, or not opposed to, the best interests of the corporation, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. A Delaware corporation may similarly indemnify any such
person in actions by or in the right of the corporation if he or she acted in good faith in a manner reasonably believed to be in, or not opposed to, the best
interests of the corporation, except that no indemnification may be made in respect of any claim, issue or matter as to which the person shall have been
adjudged to be liable to the corporation unless and only to the extent that the Delaware Court of Chancery or the court in which the action was brought
determines that, despite adjudication of liability, but in view of all of the circumstances of the case, the person is fairly and reasonably entitled to
indemnity for expenses which the Delaware Court of Chancery or other court shall deem proper.

Section 102(b)(7) of the DGCL enables a corporation in its certificate of incorporation, or an amendment thereto, to eliminate or limit the personal
liability of a director to the corporation or its stockholders for monetary damages for violations of the director’s fiduciary duty as a director, except
(i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) pursuant to Section 174 of the DGCL (providing for director liability with respect to unlawful
payment of dividends or unlawful stock purchases or redemptions) or (iv) for any transaction from which a director derived an improper personal
benefit.

The Registrant’s Certificate of Incorporation and By-laws indemnify the Company’s directors and officers to the full extent permitted by the
DGCL and the Company’s Certificate of Incorporation also allows the Company’s Board of Directors to indemnify other employees. This
indemnification extends to the payment of judgments in actions against officers and directors and to reimbursement of amounts paid in settlement of
such claims or actions and may apply to judgments in favor of the corporation or amounts paid in settlement to the corporation. This indemnification
also extends to the payment of attorneys’ fees and expenses of officers and directors in suits against them where the officer or director acted in good
faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the Company, and, with respect to any criminal
action or proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful. This right of indemnification is not exclusive of any
right to which the officer or director may be entitled as a matter of law and shall extend and apply to the estates of deceased officers and directors.

The Registrant maintains a directors’ and officers’ insurance policy. The policy insures directors and officers against unindemnified losses arising
from certain wrongful acts in their capacities as directors and officers and reimburses the Company for those losses for which the Registrant has lawfully
indemnified the directors and officers. The policy contains various exclusions that are normal and customary for policies of this type.

The Registrant has entered into indemnification agreements with the Company’s directors providing for certain advancement and indemnification
rights. In each indemnification agreement, the Registrant agreed, subject to certain exceptions, to indemnify and hold harmless the director or officer to
the maximum extent then authorized or permitted by the DGCL or by any amendment(s) thereto.

The Registrant believes that the limitation of liability and indemnification provisions in the Company’s Certificate of Incorporation, Bylaws,
indemnification agreements and insurance policies are necessary to attract and retain qualified directors and officers. However, these provisions may
discourage derivative litigation against directors and officers, even though an action, if successful, might benefit the Company and other stockholders.
Furthermore, a stockholder’s investment may be adversely affected to the extent the Company pays the costs of settlement and damage awards against
directors and officers as required or allowed by these limitation of liability and indemnification provisions.

At present, there is no pending litigation or proceeding involving any of the Registrant’s directors, officers, employees or agents as to which
indemnification is sought from the Company, nor is the Registrant aware of any threatened litigation or proceeding that may result in an indemnification
claim.

 
Item 7. Exemption from Registration Claimed.

Not applicable.



Item 8. Exhibits.
 
Exhibit

No.   Description of Exhibit

  4.1
  

Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 of the Company’s Quarterly Report on Form
10-Q filed with the SEC on September 1, 2017).

  4.2
  

Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 of the Company’s Quarterly Report on Form 10-Q filed with the
SEC on May 7, 2018).

  5.1*   Opinion of Jones Day.

23.1*   Consent of Ernst & Young LLP.

23.2*   Consent of Jones Day (included in Exhibit 5.1).

24.1*   Power of Attorney (included in the signature page to this Registration Statement).

99.1*   Calyxt, Inc. 2017 Omnibus Incentive Plan, as amended.

99.2
  

Calyxt, Inc. 2017 Stock Option Sub-Plan for French Employees and Directors (incorporated by reference to Exhibit 10.21 to the Company’s
Registration Statement on Form S-1 filed on July 3, 2017 (File No. 333-218924)).

99.3
  

Form of Stock Option Agreement pursuant to the Calyxt, Inc. 2017 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.3 of
the Company’s Form 10-Q for the quarter ended June 30, 2020).

99.4
  

Form of Restrictive Stock Unit Agreement pursuant to the Calyxt, Inc. 2017 Omnibus Incentive Plan (incorporated by reference to Exhibit
10.2 of the Company’s Form 10-Q for the quarter ended June 30, 2020).

99.5
  

Form of Performance Stock Unit Award Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form
10-Q for the quarter ended June 30, 2019).

99.6
  

Calyxt, Inc. 2017 Restricted Stock Unit Sub-Plan for French Employees and Directors (incorporated by reference to Exhibit 10.25 to the
Company’s Registration Statement on Form S-1 filed on July 3, 2017 (File No. 333-218924)).

99.7
  

Calyxt, Inc. 2021 Employee Inducement Incentive Plan (incorporated by reference to Exhibit  10.2 to the Company’s Current Report on
Form 8-K filed on July 15, 2015).

99.8
  

Form of Performance Stock Unit Award Agreement under the Calyxt, Inc. Employee Inducement Incentive Plan (incorporated by reference
to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed on July 15, 2015).

 
* filed herewith.

 
Item 9. Undertakings.

(a)     The undersigned Registrant hereby undertakes:

(1)     To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i)     to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933 (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 was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in
the effective Registration Statement; and

(iii)    to include any material information with respect to the plan of distribution not previously disclosed in this Registration
Statement or any material change to such information in this Registration Statement;

http://www.sec.gov/Archives/edgar/data/0001705843/000119312517275727/d432456dex31.htm
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http://www.sec.gov/Archives/edgar/data/1705843/000156459019029603/clxt-ex101_347.htm
http://www.sec.gov/Archives/edgar/data/1705843/000119312517221262/d370817dex1025.htm
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provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the Registration Statement is on Form S-8, and the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant
to Section 13 or Section 15(d) of the 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 will 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 will be deemed to be
a new Registration Statement relating to the securities offered therein, and the offering of such securities at that time will 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 foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, 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 Roseville, State of Minnesota, on July 16, 2021.
 

Calyxt, Inc.

By:  /s/ William F. Koschak
Name:  William F. Koschak
Title:  Chief Financial Officer

POWER OF ATTORNEY

The undersigned directors and officers of Calyxt, Inc. hereby appoint each of William F. Koschak and Debra H. Frimerman as attorneys-in-fact for
the undersigned, with full power of substitution for, and in the name, place and stead of the undersigned, to sign and file with the Securities and
Exchange Commission under the Securities Act of 1933, any and all amendments (including post-effective amendments) and exhibits to this
Registration Statement on Form S-8 and any and all applications and other documents to be filed with the Securities and Exchange Commission
pertaining to the registration of the securities covered hereby, with full power and authority to do and perform any and all acts and things whatsoever
requisite and necessary or desirable, hereby ratifying and confirming all that said attorney-in-fact, or his substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on July 16, 2021.
 

Signature   Title  Date

/s/ Yves J. Ribeill, Ph.D.   Executive Chair of the Board of Directors, Director
 

July 16, 2021
Yves J. Ribeill, Ph.D.   (Principal Executive Officer)

/s/ William F. Koschak   Chief Financial Officer
 

July 16, 2021
William F. Koschak   (Principal Financial and Accounting Officer)

/s/ Philippe Dumont   Director
 

July 16, 2021
Phillipe Dumont   

/s/ Jonathan Fassberg
  

Director
 

July 16, 2021
Jonathan Fassberg

/s/ Anna Ewa Kozicz-Stankiewicz
  

Director
 

July 16, 2021
Anna Ewa Kozicz-Stankiewicz

/s/ Kimberly Nelson
  

Director
 

July 16, 2021
Kimberly Nelson

/s/ Christopher Neugent
  

Director
 

July 16, 2021
Christopher Neugent

/s/ Laurent Arthaud
  

Director
 

July 16, 2021
Laurent Arthaud



Exhibit 5.1
 

250 VESEY STREET ● NEW YORK, NEW YORK 10281.1047

TELEPHONE: +1.212.326.3939 ● FACSIMILE: +1.212.755.7306

July 16, 2021

Calxyt, Inc.
2800 Mount Ridge Road
Roseville, MN 55113

Re:     Registration Statement on Form S-8 Filed by Calxyt, Inc.

Ladies and Gentlemen:

We have acted as counsel for Calyxt, Inc., a Delaware corporation (the “Company”), in connection with the Calyxt, Inc. 2017 Omnibus Incentive
Plan (as amended, effective May 18, 2021) and the Calxyt, Inc. Employee Inducement Incentive Plan (together, the “Plans”). In connection with the
opinion expressed herein, we have examined such documents, records and matters of law as we have deemed relevant or necessary for purposes of such
opinion. Based on the foregoing, and subject to the further limitations, qualifications and assumptions set forth herein, we are of the opinion that the
aggregate 4,899,904 shares (the “Shares”) of common stock, par value $0.0001 per share, of the Company that may be issued or delivered and sold
pursuant to the Plans and the authorized forms of stock option, restricted stock unit, performance stock unit, or other applicable award will be, when
issued or delivered and sold in accordance with the applicable Plan, validly issued, fully paid and nonassessable, provided that the consideration for the
Shares is at least equal to the stated par value thereof.

The opinion expressed herein is limited to the General Corporation Law of the State of Delaware, as currently in effect, and we express no opinion
as to the effect of the laws of any other jurisdiction on the opinion expressed herein. In addition, we have assumed that the resolutions authorizing the
Company to issue or deliver and sell the Shares pursuant to the Plans will be in full force and effect at all times at which the Shares are issued or
delivered or sold by the Company, and that the Company will take no action inconsistent with such resolutions.

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement on Form S-8 filed by the Company to effect the
registration of the Shares under the Securities Act of 1933 (the “Act”). In giving such consent, we do not thereby admit that we are included in the
category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Securities and Exchange Commission
promulgated thereunder.

Very truly yours,

/s/ Jones Day

ALKHOBAR ● AMSTERDAM ● ATLANTA ● BEIJING ● BOSTON ● BRISBANE ● BRUSSELS ● CHICAGO ● CLEVELAND ● COLUMBUS ● DALLAS DETROIT ● DUBAI ●
DÜSSELDORF ● FRANKFURT ● HONG KONG ● HOUSTON ● IRVINE ● JEDDAH ● LONDON ● LOS ANGELES ● MADRID MEXICO CITY ● MIAMI ● MILAN ●
MINNEAPOLIS ● MOSCOW ● MUNICH ● NEW YORK ● PARIS ● PERTH ● PITTSBURGH ● RIYADH SAN DIEGO ● SAN FRANCISCO ● SÃO PAULO ● SHANGHAI ●
SILICON VALLEY ● SINGAPORE ● SYDNEY ● TAIPEI ● TOKYO ● WASHINGTON



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Calyxt, Inc. 2017 Omnibus Incentive Plan and
Calyxt, Inc. 2021 Employee Inducement Incentive Plan of our report dated March 4, 2021, with respect to the consolidated financial statements of
Calyxt, Inc. included in its Annual Report (Form 10-K) for the year ended December 31, 2020, filed with the Securities and Exchange Commission.
 
/s/ Ernst & Young LLP

Minneapolis, Minnesota
July 16, 2021



Exhibit 99.1

CALYXT, INC.

2017 OMNIBUS INCENTIVE PLAN

(AS AMENDED, EFFECTIVE MAY 18, 2021)

1. Purposes of the Plan. The purposes of this Omnibus Incentive Plan are to attract and retain the best available personnel for positions of substantial
responsibility, to provide additional incentive to Employees 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 a Committee.
 

(b) “Affiliate” means an entity other than a Subsidiary which, together with the Company, is under common control of a third person or entity.
 

(c) “Applicable Laws” means all applicable laws, rules, regulations and requirements, including, but not limited to, all applicable U.S. federal or
state laws, any Stock Exchange rules or regulations, and the applicable laws, rules or regulations of any other country or jurisdiction where
Awards are granted under the Plan or Participants reside or provide services, as such laws, rules and regulations shall be in effect from time to
time.

 

(d) “Award” means any award of a Nonstatutory Stock Option, Incentive Stock Option, SAR, Restricted Stock, RSU, Performance Award, Deferred
Award, Other Cash-Based Award or Other Share-Based Award under the Plan.

 

(e) “Award Agreement” means a written document, the form(s) of which shall be approved from time to time by the Administrator, reflecting the
terms of an Award granted under the Plan and includes any documents attached to or incorporated into such Award Agreement, including, but not
limited to, a notice of award grant and a form of exercise notice.

 

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

(g) “Cashless Exercise” means a program approved by the Administrator in which payment of the Option exercise price or tax withholding
obligations may be satisfied, in whole or in part, with Shares subject to the Option, including by delivery of an irrevocable direction to a securities
broker (on a form prescribed by the Administrator) to sell Shares and to deliver all or part of the sale proceeds to the Company in payment of the
aggregate exercise price and, if applicable, the amount necessary to satisfy the Company’s withholding obligations.

 

(h) “Cause” for termination of a Participant’s Continuous Service Status will exist (unless another definition is provided in an applicable Award
Agreement, employment agreement or other applicable written agreement) if the Participant’s Continuous Service Status is terminated for any of
the following reasons: (i) the Participant’s willful failure to perform his or her duties and responsibilities to the Company or the Participant’s
violation of any written Company policy; (ii) the Participant’s commission of any act of fraud, embezzlement, dishonesty or any other willful
misconduct that has caused or is reasonably expected to result in injury to the Company; (iii) the Participant’s unauthorized use or disclosure of
any proprietary information or trade secrets of the Company or any other party to whom the Participant owes an obligation of nondisclosure as a
result of his or her relationship with the Company; or (iv) the Participant’s material breach of any of his or her obligations under any written
agreement or covenant with the Company. The determination as to whether a Participant’s Continuous Service Status has been terminated for
Cause shall be made in good faith by the Company and shall be final and binding on the Participant. The foregoing definition does not in any way
limit the Company’s ability to terminate a Participant’s employment or consulting relationship at any time, and the term “Company” shall be
interpreted to include any Subsidiary, Parent, Affiliate, or any successor thereto, if appropriate.

 

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

(j) “Committee” means one or more committees or subcommittees of the Board consisting of two (2) or more Directors (or such lesser or greater
number of Directors as shall constitute the minimum number permitted by Applicable Laws to establish a committee or subcommittee of the
Board) appointed by the Board to administer the Plan in accordance with Section 4 below.

 

(k) “Common Stock” means the Company’s common stock, par value $0.0001 per share, as adjusted in accordance with Section 17 below.
 
   1    



(l) “Company” means Calyxt, Inc., a Delaware corporation.
 

(m) “Consultant” means any person, including an advisor but not an Employee, who is engaged by the Company, or any Parent, Subsidiary or
Affiliate, to provide services (other than capital-raising services), and is compensated for such services, including any Director and any member of
the supervisory board or director of any Affiliate or Parent, whether compensated for such services or not.

 

(n) “Continuous Service Status” means the absence of any interruption or termination of service as an Employee, Director or Consultant, or as a
director of a Parent. Continuous Service Status as an Employee, Director or Consultant, or a director of a Parent shall not be considered
interrupted or terminated in the case of: (i) Company-approved sick leave; (ii) military leave; or (iii) any other bona fide leave of absence
approved by the Administrator; provided that such leave is for a period of not more than ninety (90) days, unless reemployment upon the
expiration of such leave is guaranteed by contract or statute, or unless provided otherwise pursuant to a written Company policy. Continuous
Service Status as an Employee, Director or Consultant, or as a director of a Parent, shall not be considered interrupted or terminated in the case of
a transfer of employment or location between the Company, and any of its Parents, Subsidiaries or Affiliates, or their respective successors, or a
change in status from an Employee to a Consultant or from a Consultant to an Employee. Notwithstanding the foregoing, the “Continuous Service
Status” of an individual who is nominated to become a Director and is not an Employee or Consultant or a director of a Parent shall be considered
to begin on the date such individual begins providing services as a Director; provided that if such individual does not begin providing services
within twelve (12) months of the date of grant of an Award, such individual shall not be considered to have begun Continuous Service Status.

 

(o) “Current Parent” means a person that is a Parent as of June 14, 2017, or any other Person in which a Current Parent owns, directly or indirectly,
equity securities possessing than fifty percent (50%) or more of the total combined voting power of all classes of stock.

 

(p) “Deferred Award” shall mean an Award granted pursuant to Section 12.
 

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

(r) “Disability” means “disability” within the meaning of Section 22(e)(3) of the Code.
 

(s) “Employee” means any person employed by the Company, or any Parent, Subsidiary or Affiliate, under the terms and conditions of an
employment contract or with the status of employment determined pursuant to such factors as are deemed appropriate by the Administrator in its
sole discretion, subject to any requirements of the Applicable Laws, including the Code. The payment by the Company of a director’s fee shall not
be sufficient to constitute “employment” of such director by the Company or any Parent, Subsidiary or Affiliate.

 

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

(u) “Fair Market Value” means (i) with respect to Shares, the per share closing price for the Shares on the applicable date (or, if there is no reported
sale on such date, on the last preceding date on which any reported sale occurred) as reported in the Wall Street Journal on the principal stock
market or exchange on which the Shares are quoted or trade, or if Shares are not so quoted or traded, fair market value of a Share, as determined
by the Administrator in good faith on such basis as it deems appropriate and applied consistently with respect to Participants, and (ii) with respect
to property other than Shares, the fair market value of such properly determined by such methods or procedures as shall be established from time
to time by the Administrator.

 

(v) “Family Member” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-
in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-law (including adoptive relationships) of the Participant, any person
sharing the Participant’s household (other than a tenant or employee), a trust in which these persons (or the Participant) have more than fifty
percent (50%) of the beneficial interest, a foundation in which these persons (or the Participant) control the management of assets, and any other
entity in which these persons (or the Participant) own more than fifty percent (50%) of the voting interests.

 

(w) “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code, as
designated in the applicable Award Agreement.

 

(x) “Listed Security” means any security of the Company that is listed or approved for listing on a national securities exchange.
 

(y) “Nonstatutory Stock Option” means an Option not intended to qualify as an Incentive Stock Option, as designated in the applicable Award
Agreement.
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(z) “Option” means an option representing the right to purchase Shares from the Company, granted pursuant to Section 8 of the Plan.
 

(aa) “Parent” means, subject to Section 20(a) of the Plan, any corporation (other than the Company) in an unbroken chain of corporations above the
Company and ending with the Company if, at the time of grant of the Award, each of the corporations other than the Company owns stock
possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such chain. A
corporation that attains the status of a Parent on a date after the adoption of the Plan shall be considered a Parent commencing as of such date.

 

(bb) “Participant” means any holder of one or more Awards or Shares issued pursuant to an Award.
 

(cc) “Performance Award” means an Award granted pursuant to Section 11.
 

(dd) “Performance Period” means the period established by the Administrator at the time any Performance Award is granted or at any time thereafter
during which any performance goals specified by the Administrator with respect to such Award are measured.

 

(ee) “Plan” means this Calyxt, Inc. 2017 Omnibus Incentive Plan.
 

(ff) “Restricted Stock” means any Share granted pursuant to Section 10.
 

(gg) “Restricted Stock Unit” or “RSU” means a contractual right granted pursuant to Section 10 that is denominated in Shares. Each RSU represents a
right to receive the value of one Share (or a percentage of such value) in cash, Shares or a combination thereof. Awards of RSUs may include the
right to receive dividend equivalents.

 

(hh) “Share Appreciation Right” or “SAR” means any right granted pursuant to Section 9 to receive upon exercise by the Participant or settlement, in
cash, Shares or a combination thereof, the excess of (i) the Fair Market Value of one Share on the date of exercise or settlement over (ii) the
exercise or hurdle price of the right on the date of grant, or if granted in connection with an Option, on the date of grant of the Option.

 

(ii) “Share” means a share of Common Stock, as adjusted in accordance with Section 17 below.
 

(jj) “Successor Corporation” means a successor corporation or a parent or subsidiary of such successor corporation.
 

(kk) “Stock Exchange” means any stock exchange or consolidated stock price reporting system on which prices for the Common Stock are quoted at
any given time.

 

(ll) “Subsidiary” means, subject to Section 20(a) of the Plan, any corporation (other than the Company) in an unbroken chain of corporations
beginning with the Company if, at the time of grant of the Award, each of the corporations other than the last corporation in the unbroken chain
owns stock possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in
such chain. A corporation that attains the status of a Subsidiary on a date after the adoption of the Plan shall be considered a Subsidiary
commencing as of such date.

 

(mm) “Substitute Award” means an Award granted in assumption of, or in substitution for, an outstanding award previously granted by a company or
other business acquired by the Company or with which the Company combines. Any such assumption or substitution will be effective as of the
close of the applicable transaction, and, to the extent applicable, will be conducted in a manner that complies with Section 409A of the Code. A
Substitute Award may reflect the original terms of the award being assumed or substituted for and need not comply with other specific terms of
this Plan, and may account for Shares substituted for the securities covered by the original awards and the number of shares subject to the original
awards, as well as any exercise or purchase prices applicable to the original awards, adjusted to account for differences in stock prices in
connection with the transaction.

 

(nn) “Ten Percent Holder” means a person who owns stock representing more than ten percent (10%) of the voting power of the outstanding shares of
all classes of stock of the Company or any Parent or Subsidiary, measured as of an Award’s date of grant.

 

(oo) “Triggering Event” means

(i) a sale, transfer or disposition of all or substantially all of the Company’s assets other than to (A) a corporation or other entity of which at least a
majority of its combined voting power is owned directly or indirectly by the Company, (B) a corporation or other entity owned directly or
indirectly by the holders of capital stock of the Company in substantially the same proportions as their ownership of Common Stock, or (C) an
Excluded Entity (as defined in subsection (ii) below); or
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(ii) any merger, consolidation or other business combination transaction of the Company with or into another corporation, entity or person, other
than a transaction with or into another corporation, entity or person in which the holders of at least a majority of the shares of voting capital stock
of the Company outstanding immediately prior to such transaction continue to hold (either by such shares remaining outstanding in the continuing
entity or by their being converted into shares of voting capital stock of the surviving entity) a majority of the total voting power represented by the
shares of voting capital stock of the Company (or the surviving entity) outstanding immediately after such transaction (an “Excluded Entity”); or

(iii) any direct or indirect purchase or other acquisition by any Person or “group” (as defined in or under Section 13(d) of the Exchange Act), other
than a Current Parent or another Person that is controlled by a Current Parent, of more than fifty percent (50%) of the total outstanding equity
interests in or voting securities of the Company, excluding any transaction that is determined by the Board in its reasonable discretion to be a bona
fide capital raising transaction.

Notwithstanding anything stated herein, a transaction shall not constitute a Triggering Event if its sole purpose is to change the state of the
Company’s incorporation, or to create a holding company that will be owned in substantially the same proportions by the persons who hold the
Company’s securities immediately before such transaction.

3. Eligibility.
 

(a) Recipients of Grants. Any Employee, Consultant, non-employee Director, individuals nominated to be Directors, a director of a Parent, or any
other individual who provides services to the Company or any Affiliate shall be eligible to be selected to receive an Award under the Plan, to the
extent an offer of an Award or a receipt of such Award is permitted by Applicable Laws or accounting or tax rules and regulations. Incentive Stock
Options may be granted only to Employees; provided that Employees of Affiliates shall not be eligible to receive Incentive Stock Options.

 

(b) Type of Award. Each Award shall be designated in the Award Agreement as a Nonstatutory Stock Option, Incentive Stock Option, SAR,
Restricted Stock, RSU, Performance Award, Deferred Award, Other Cash Based Award or Other Share Based Award under the Plan.

 

(c) Substitute Awards. Holders of Options and other types of Awards granted by a company acquired by the Company or with which the Company
combines are eligible for grants of Substitute Awards under the Plan to the extent permitted under applicable regulations of any stock exchange on
which the Company is listed.

 

(d) No Employment Rights. Neither the Plan nor any Award shall confer upon any Participant any right with respect to Continuous Service Status
with the Company (any Parent or Subsidiary), nor shall it interfere in any way with such Employee’s or Consultant’s right or the Company’s
(Parent’s or Subsidiary’s) right to terminate his or her employment or consulting relationship at any time, with or without cause, as applicable.

4. Administration of the Plan.
 

(a) General. The Plan shall be administered by the Board or a Committee, or a combination thereof, as determined by the Board. The Plan may be
administered by different administrative bodies with respect to different classes of Participants and, if permitted by Applicable Laws, the Board
may authorize one or more officers of the Company to make Awards under the Plan to Employees and Consultants (who are not subject to
Section 16 of the Exchange Act) within parameters specified by the Board. The Administrator may issue rules and regulations for administration
of the Plan.

 

(b) Powers of the Administrator. Subject to the provisions of the Plan and, in the case of a Committee or officer, the specific duties delegated by the
Board to such Committee or by the Board or such Committee to an officer, the Administrator shall have the authority, in its sole discretion:

(i) to determine the Fair Market Value of the Common Stock in accordance with Section 2(u) above; provided that such determination shall be
applied consistently with respect to Participants under the Plan;

(ii) to select the Employees and Consultants to whom Awards may from time to time be granted;

(iii) to determine the type or types of Awards (including Substitute Awards) to be granted to each Participant under the Plan;

(iv) to determine the number of Shares to be covered by each Award;

(v) to approve the form(s) of agreement(s) and other related documents used under the Plan;
 
   4    



(vi) to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder, which terms and
conditions include but are not limited to the exercise or purchase price, the time or times when Awards may be exercised (which may be based on
performance criteria), the circumstances (if any) when vesting shall be accelerated or forfeiture restrictions shall be waived, and any restriction or
limitation regarding any Award;

(vii) to amend any outstanding Award or agreement related to any Award, including any amendment adjusting vesting (e.g., in connection with a
change in the terms or conditions under which such person is providing services to the Company); provided that no amendment shall be made that
would materially and adversely affect the rights of any Participant without his or her consent, as determined in the sole discretion of the Board;

(viii) to determine whether and under what circumstances an Award may be settled and exercised in cash, Shares, other Awards, other property,
net settlement or any combination thereof, or cancelled, forfeited or suspended, and the method or methods by which Awards may be settled,
exercised, cancelled, forfeited or suspended;

(ix) to determine whether, to what extent and under what circumstances cash, Shares, other Awards, other property and other amounts payable
with respect to an Award under the Plan shall be deferred either automatically or at the election of the holder thereof or of the Administrator;

(x) to grant Awards to, or to modify the terms of any outstanding Award Agreement or any agreement related to any Award held by, Participants
who are foreign nationals or employed outside of the United States with such terms and conditions as the Administrator deems necessary or
appropriate to accommodate differences in local law, tax policy or custom which deviate from the terms and conditions set forth in this Plan to the
extent necessary or appropriate to accommodate such differences;

(xi) to correct any defect, supply any omission and reconcile any inconsistency in the Plan or any Award, in the manner and to the extent it shall
deem desirable to carry the Plan into effect;

(xii) to establish, amend, suspend or waive such rules and regulations and appoint such agents, trustees, brokers, depositories and advisors and
determine such terms of their engagement as it shall deem appropriate for the proper administration of the Plan and due compliance with
Applicable Laws or accounting or tax rules and regulations;

(xiii) to make any other determination and take any other action that the Administrator deems necessary or desirable for the administration of the
Plan and due compliance with Applicable Laws or accounting or tax rules and regulations; and

(xiv) to construe and interpret the terms of the Plan, any Award Agreement, and any agreement related to any Award, which constructions,
interpretations and decisions shall be final and binding on all Participants.

 

(c) Indemnification. To the maximum extent permitted by Applicable Laws, each member of the Committee (including officers of the Company, if
applicable), or of the Board, as applicable, shall be indemnified and held harmless by the Company against and from (i) any loss, cost, liability or
expense that may be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit or proceeding
to which he or she may be a party or in which he or she may be involved by reason of any action taken or failure to act under the Plan or pursuant
to the terms and conditions of any Award except for actions taken in bad faith or failures to act in bad faith, and (ii) any and all amounts paid by
him or her in settlement thereof, with the Company’s approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit
or proceeding against him or her; provided that such member shall give the Company an opportunity, at its own expense, to handle and defend any
such claim, action, suit or proceeding before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of
indemnification shall not be exclusive of any other rights of indemnification to which such persons may be entitled under the Company’s Articles
of Incorporation, Certificate of Incorporation or Bylaws, by contract, as a matter of law or otherwise, or under any other power that the Company
may have to indemnify or hold harmless each such person.

5. Stock Subject to the Plan.
 

(a) Subject to the provisions of Section 17 below and except for Substitute Awards, the maximum aggregate number of Shares that may be issued
under the Plan is 4,900,000 Shares (reflecting the 2.45 to 1 stock split concurrent with the Company’s initial public offering in 2017). The total
number of Shares available for issuance under the Plan (the “Overall Share Limit”) will be increased on the first day of each Company fiscal
year following the effective date of the Company’s initial public offering in an amount equal to the least of (i) 4,900,000 Shares, (ii) 5% of
outstanding Shares on the last day of the immediately preceding fiscal year or (iii) such number of Shares as determined by the Board in its
discretion.

 

(b) Notwithstanding anything to the contrary contained in this Plan, and subject to the provisions of Section 17 below, the maximum aggregate
number of Shares actually issued or transferred by the Company under the Plan upon the exercise of Incentive Stock Options is 11,233,263 Shares.
The total number of Shares that may be issued pursuant to Incentive Stock Options will be increased on the first day of each Company fiscal year
beginning in 2022 by 4,900,000 Shares; provided, however, such limit will not, in any event, exceed the Overall Share Limit.
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6. Limitation on Grants to Participants.
 

(a) Subject to adjustment as provided in Section 17 below, the maximum aggregate number of Shares that may be subject to Awards granted to any
one person under this Plan for any fiscal year of the Company shall be (i) Options and SARs that relate to no more than 490,000 Shares;
(ii) Restricted Stock and RSUs that relate to no more than 490,000 Shares; (iii) Performance Awards and Other Share-Based Awards that relate to
no more than 490,000 Shares; (iv) Share-Based Deferred Awards that relate to no more than 490,000 Shares; (v) Cash-based Deferred Awards that
relate to no more than $5,000,000; and (vi) Other Cash-Based Awards that relate to no more than $5,000,000; provided that such limitation shall
be 490,000 Shares during the fiscal year of any person’s initial year of service with the Company.

 

(b) No Participant who is a non-employee Director may be granted compensation for such service in any one calendar year having an aggregate
maximum value (calculating the value of any awards based on the grant date fair value for financial reporting purposes) in excess of $1,000,000;
provided, however, that such compensation limit with respect to a non- employee Director serving as executive chair of the Board shall be
$2,000,000.

 

(c) The Shares issued under the Plan may be authorized, but unissued or reacquired Shares. If an Award should be forfeited, expire, terminate, lapse
or become unexercisable for any reason without having been exercised in full or be settled in cash, in whole or in part, the unpurchased Shares that
were subject thereto shall, unless the Plan shall have been terminated, become available for future grants under the Plan. Any Shares which are
retained by the Company upon exercise of an Award in order to satisfy (i) the exercise or purchase price for such Award or (ii) any withholding
taxes due with respect to such Award and Shares issued under the Plan and later repurchased by the Company pursuant to any repurchase right that
the Company may have shall not be available for future grants under the Plan.

7. Term of Plan. The Plan was originally adopted by the Board of Directors and approved by the shareholders of the Company on June 14, 2017 (the
“Effective Date”), and subsequently amended effective as of May 18, 2021. It shall continue in effect for a term of ten (10) years from the Effective
Date unless sooner terminated under Section 20 below. No Award shall be granted under the Plan after the earliest to occur of (i) the 10-year anniversary
of the Effective Date; provided that to the extent permitted by the listing rules of any stock exchange on which the Company is listed, such 10-year term
may be extended indefinitely so long as the maximum number of Shares available for issuance under the Plan have not been issued; (ii) the maximum
number of Shares available for issuance under the Plan have been issued; or (iii) the Board terminates the Plan in accordance with Section 20. However,
unless otherwise expressly provided in the Plan or in an applicable Award Agreement, any Award theretofore granted may extend beyond such date, and
the authority of the Administrator to amend, alter, adjust, suspend, discontinue or terminate any such Award, or to waive any conditions or rights under
any such Award, and the authority of the Board to amend the Plan, shall extend beyond such date.

8. Options.
 

(a) Term of Option. The term of each Option shall be the term stated in the Award Agreement; provided that the term shall be no more than ten
(10) years from the date of grant thereof or such shorter term as may be provided in the Award Agreement; provided further that, in the case of an
Incentive Stock Option granted to a person who at the time of such grant is a Ten Percent Holder, the term of the Option shall be five (5) years
from the date of grant thereof or such shorter term as may be provided in the Award Agreement; and, provided further, that the Administrator may
(but shall not be required to) provide in an Award Agreement for an extension of such term in the event the exercise of the Option would be
prohibited by law on the expiration date.

 

(b) Option Exercise Price. The per Share exercise price for the Shares to be issued pursuant to the exercise of an Option shall be such price as is
determined by the Administrator and set forth in the Award Agreement, 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 is a Ten Percent Holder, the per Share exercise price shall be no less than one hundred and
ten percent (110%) of the Fair Market Value on the date of grant; and

(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 on the
date of grant, except in the case of Substitute Awards.
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(ii) In the case of a Nonstatutory Stock Option, the per Share exercise price shall be such price as is determined by the Administrator; provided
that, if the per Share exercise price is less than one hundred percent (100%) of the Fair Market Value on the date of grant, it shall otherwise
comply with all Applicable Laws, including Section 409A of the Code.

(iii) Notwithstanding the foregoing, Options may be granted with a per Share exercise price other than as required above pursuant to a merger or
other corporate transaction.

 

(c) Vesting and Exercisability. The Administrator shall determine the time or times at which an Option becomes vested and exercisable in whole or
in part.

 

(d) Incentive Stock Option $100,000 Limitation. Notwithstanding any designation under Section 8(b) above, to the extent that the aggregate Fair
Market Value of Shares with respect to which Options designated as Incentive Stock Options are exercisable for the first time by any Participant
during any calendar year (under all plans of the Company or any Parent or Subsidiary) exceeds $100,000, such excess Options shall be treated as
Nonstatutory Stock Options. For purposes of this Section 8(d), Incentive Stock Options shall be taken into account in the order in which they were
granted, and the Fair Market Value of the Shares subject to an Incentive Stock Option shall be determined as of the date of the grant of such
Option.

 

(e) Disqualifying Dispositions. Any Participant who shall make a “disposition” (as defined in Section 424 of the Code) of all or any portion of an
Incentive Stock Option within two years from the date of grant of such Incentive Stock Option or within one year after the issuance of the Shares
acquired upon exercise of such Incentive Stock Option shall be required to immediately advise the Company in writing as to the occurrence of the
sale and the price realized upon the sale of such Shares.

 

(f) Permissible Consideration. 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 and to the extent required by Applicable Laws,
shall be determined at the time of grant) and may consist entirely of (1) cash; (2) check; (3) wireless transfer; (4) other previously owned Shares
that have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to which the Option is exercised; (5) a
Cashless Exercise; (6) other property; (7) net settlement; (8) such other consideration and method of payment permitted under Applicable Laws; or
(9) any combination of the foregoing methods of payment. 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 and the Administrator may, in its sole
discretion, refuse to accept a particular form of consideration at the time of any Option exercise.

9. SARs.
 

(a) Term of SARs. The term of each SAR shall be the term stated in the Award Agreement; provided that the term shall be no more than ten
(10) years from the date of grant thereof or such shorter term as may be provided in the Award Agreement.

 

(b) Grant of SARs. SARs may be granted under the Plan to Participants either alone (“freestanding”) or in addition to other Awards granted under the
Plan (“tandem”) and may, but need not, relate to a specific Option granted under Section 8.

 

(c) SAR Exercise Price. The exercise or hurdle price per Share to be issued pursuant to the exercise of a SAR shall be such price as is determined by
the Administrator and set forth in the Award Agreement; provided, however, that, except in the case of Substitute Awards, such exercise or hurdle
price shall not be less than the Fair Market Value of a Share on the date of grant of such SAR.

 

(d) Vesting and Exercisability. The Administrator shall determine the time or times at which a SAR may be exercised or settled in whole or in part.
 

(e) Settlement. Upon the exercise of an SAR, the Company shall pay to the Participant an amount equal to the number of Shares subject to the SAR
multiplied by the excess, if any, of the Fair Market Value of one Share on the exercise date over the exercise or hurdle price of such SAR. The
Company shall pay such excess in cash, in Shares valued at Fair Market Value, or any combination thereof, as determined by the Administrator.

10. Restricted Stock and RSUs. The Administrator is authorized to grant Awards of Restricted Stock and RSUs to Participants with the following terms
and conditions and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Administrator shall
determine:
 

(a) The Award Agreement shall specify the vesting schedule and, with respect to RSUs, the delivery schedule (which may include deferred delivery
later than the vesting date) and whether the Award of Restricted Stock or RSUs is entitled to dividends or dividend equivalents, voting rights or
any other rights; provided that if the Award relates to Shares on which dividends are declared during the period that the Award is outstanding, the
Award shall not provide for the payment of such dividend (or a dividend equivalent) to the Participant prior to the time at which such Award, or
applicable portion thereof, becomes nonforfeitable.
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(b) Shares of Restricted Stock and RSUs shall be subject to such restrictions as the Administrator may impose (including any limitation on the right to
vote a Share of Restricted Stock or the right to receive any dividend, dividend equivalent or other right), which restrictions may lapse separately or
in combination at such time or times, in such installments or otherwise, as the Administrator may deem appropriate.

 

(c) Any Share of Restricted Stock granted under the Plan may be evidenced in such manner as the Administrator may deem appropriate, including
book-entry registration or issuance of a stock certificate or certificates. In the event any stock certificate is issued in respect of shares of Restricted
Stock granted under the Plan, such certificate shall be registered in the name of the Participant and shall bear an appropriate legend referring to the
terms, conditions and restrictions applicable to such Restricted Stock.

 

(d) The Administrator may provide in an Award Agreement that an Award of Restricted Stock is conditioned upon the Participant making or
refraining from making an election with respect to the Award under Section 83(b) of the Code. If a Participant makes an election pursuant to
Section 83(b) of the Code with respect to an Award of Restricted Stock, the Participant shall be required to file promptly a copy of such election
with the Company and the applicable Internal Revenue Service office.

 

(e) The Administrator may determine the form or forms (including cash, Shares, other Awards, other property or any combination thereof) in which
payment of the amount owing upon settlement of any RSU Award may be made.

11. Performance Awards. The Administrator is authorized to grant Performance Awards to Participants with the following terms and conditions and
with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Administrator shall determine:
 

(a) Performance Awards may be denominated as a cash amount, number of Shares or a combination thereof and are Awards which may be earned
upon achievement or satisfaction of performance conditions specified by the Administrator. In addition, the Administrator may specify that any
other Award shall constitute a Performance Award by conditioning the right of a Participant to exercise the Award or have it settled, and the timing
thereof, upon achievement or satisfaction of such performance conditions as may be specified by the Administrator. The Administrator may use
such business criteria and other measures of performance as it may deem appropriate in establishing any performance conditions. Subject to the
terms of the Plan, the performance goals to be achieved during any Performance Period, the length of any Performance Period, the amount of any
Performance Award granted and the amount of any payment or transfer to be made pursuant to any Performance Award shall be determined by the
Administrator.

 

(b) A Performance Award may include a pre-established formula, such that payment, retention or vesting of the Award is subject to the achievement
during a Performance Period or Performance Periods, as determined by the Administrator, of a level or levels of, or increases in, in each case as
determined by the Administrator, one or more of the following performance measures or any other performance measure reasonably determined
by the Administrator, with respect to the Company:

(i) return measures (including, but not limited to, total shareholder return; return on equity; return on assets or net assets; return on risk-weighted
assets; and return on capital (including return on total capital or return on invested capital));

(ii) revenues (including, but not limited to, total revenue; gross revenue; net revenue; and net sales);

(iii) income/earnings measures (including, but not limited to, earnings per share; earnings or loss (including earnings before or after interest, taxes,
depreciation and amortization); gross income; net income; operating income (before or after taxes); pre-or after-tax income or loss (before or after
allocation of corporate overhead and bonus); pre- or after-tax operating income; net earnings; net income or loss (before or after taxes); operating
margin; gross margin; and adjusted net income);

(iv) expense measures (including, but not limited to, expenses; operating efficiencies; and improvement in or attainment of expense levels or
working capital levels (including cash and accounts receivable));

(v) cash flow measures (including, but not limited to, cash flow or cash flow per share (before or after dividends); and cash flow return on
investment);

(vi) share price measures (including, but not limited to, share price; appreciation in and/or maintenance of share price; and market capitalization);
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(vii) strategic objectives (including, but not limited to, market share; debt reduction; customer growth; employee satisfaction; research and
development achievements; mergers and acquisitions; management retention; dynamic market response; expense reduction initiatives; reductions
in costs; risk management; regulatory compliance and achievements; recruiting and maintaining personnel; and business quality); and

(viii) other measures (including, but not limited to, economic value-added models or equivalent metrics; economic profit added; gross profits;
economic profit; comparisons with various stock market indices; financial ratios (including those measuring liquidity, activity, profitability or
leverage); cost of capital or assets under management; and financing and other capital raising transactions (including sales of the Company’s
equity or debt securities; factoring transactions; sales or licenses of the Company’s assets, including its intellectual property, whether in a
particular jurisdiction or territory or globally; or through partnering transactions)).

 

 

(c) Performance criteria may be measured on an absolute (e.g., plan or budget) or relative basis, may be established on a corporate-wide basis
or with respect to one or more business units, divisions, subsidiaries or business segments, may be based on a ratio or separate calculation
of any performance criteria and may be made relative to an index or one or more of the performance goals themselves. Relative
performance may be measured against a group of peer companies, a financial market index or other acceptable objective and quantifiable
indices. If the Administrator determines that a change in the business, operations, corporate structure or capital structure of the Company,
or the manner in which the Company conducts its business, or other events or circumstances render the performance objectives unsuitable,
the Administrator may modify the performance objectives or the related minimum acceptable level of achievement, in whole or in part, as
the Administrator deems appropriate and equitable. Performance measures may vary from Performance Award to Performance Award and
from Participant to Participant, and may be established on a stand-alone basis, in tandem or in the alternative. The Administrator shall have
the power to impose such other restrictions on Awards subject to this Section 11 (c) as it may deem necessary or appropriate to ensure that
such Awards satisfy all requirements of any Applicable Laws or accounting or tax rules and regulations

 

 
(d) Settlement of Performance Awards shall be in cash, Shares, other Awards, other property, net settlement or any combination thereof, as

determined in the discretion of the Administrator. The Administrator shall specify the circumstances in which, and the extent to which,
Performance Awards shall be paid or forfeited in the event of a Participant’s termination of Continuous Service Status.

 

 (e) Performance Awards shall be settled only after the end of the relevant Performance Period. The Administrator may, in its discretion,
increase or reduce the amount of a settlement otherwise to be made in connection with a Performance Award.

12. Deferred Awards. The Administrator is authorized, subject to limitations under Applicable Laws, to grant to Participants Deferred Awards, which
may be a right to receive Shares or cash under the Plan (either independently or as an element of or supplement to any other Award under the Plan),
including, as may be required by any Applicable Laws or determined by the Administrator, in lieu of any annual bonus that may be payable to a
Participant under any applicable bonus plan or arrangement. The Administrator shall determine the terms and conditions of such Deferred Awards,
including, without limitation, the method of converting the amount of annual bonus into a Deferred Award, if applicable, and the form, vesting,
settlement, forfeiture and cancellation provisions or any other criteria, if any, applicable to such Deferred Awards. Shares underlying a Share-
denominated Deferred Award, which is subject to a vesting schedule or other conditions or criteria, including forfeiture or cancellation provisions, set by
the Administrator shall not be issued until on or following the date that those conditions and criteria have been satisfied. Deferred Awards shall be
subject to such restrictions as the Administrator may impose (including any limitation on the right to vote a Share underlying a Deferred Award or the
right to receive any dividend, dividend equivalent or other right), which restrictions may lapse separately or in combination at such time or times, in
such installments or otherwise, as the Administrator may deem appropriate. The Administrator may determine the form or forms (including cash,
Shares, other Awards, other property or any combination thereof) in which payment of the amount owing upon settlement of any Deferred Award may
be made.

13. Other Cash-Based Awards and Other Share-Based Awards. The Administrator is authorized, subject to limitations under Applicable Laws, to
grant to Participants Other Cash-Based Awards (either independently or as an element of or supplement to any other Award under the Plan) and Other
Share-Based Awards. The Administrator shall determine the terms and conditions of such Awards. Shares delivered pursuant to an Award in the nature
of a purchase right granted under this Section 13 shall be purchased for such consideration, paid for at such times, by such methods and in such forms,
including cash, Shares, other Awards, other property, net settlement, broker-assisted Cashless Exercise or any combination thereof, as the Administrator
shall determine; provided that the purchase price therefore shall not be less than the Fair Market Value of such Shares on the date of grant of such right.

14. Exercise of Awards.
 

(a) Exercisability. Any Award granted hereunder shall be exercisable at such times and under such conditions as determined by the Administrator,
consistent with the terms of the Plan and reflected in the Award Agreement, including vesting requirements and/or performance criteria with
respect to the Company, and Parent or Subsidiary, and/or the Participant. The Administrator shall determine the time or times at which a SAR may
be exercised or settled in whole or in part.
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(b) Leave of Absence. The Administrator shall have the discretion to determine whether and to what extent the vesting of Awards shall be tolled
during any unpaid leave of absence; provided, however, that in the absence of such determination, vesting of Awards shall be tolled during any
such unpaid leave (unless otherwise required by the Applicable Laws). Notwithstanding the foregoing, in the event of military leave, vesting shall
toll during any unpaid portion of such leave; provided that, upon a Participant’s returning from military leave (under conditions that would entitle
him or her to protection upon such return under the Uniform Services Employment and Reemployment Rights Act), he or she shall be given
vesting credit with respect to Awards to the same extent as would have applied had the Participant continued to provide services to the Company
(or any Parent or Subsidiary, if applicable) throughout the leave on the same terms as he or she was providing services immediately prior to such
leave.

 

(c) Minimum Exercise Requirements. An Award may not be exercised for a fraction of a Share. The Administrator may require that an Award be
exercised as to a minimum number of Shares; provided that such requirement shall not prevent a Participant from exercising the full number of
Shares as to which the Award is then exercisable.

 

(d) Procedures for and Results of Exercise. An Award shall be deemed exercised when written notice of such exercise has been received by the
Company in accordance with the terms of the Award Agreement by the person entitled to exercise the Award and the Company has received full
payment for the Shares with respect to which the Award is exercised and has paid, or made arrangements to satisfy, any applicable withholding
requirements in accordance with Section 17 below. The exercise of an Award shall result in a decrease in the number of Shares that thereafter may
be available, both for purposes of the Plan and for sale under the Award, by the number of Shares as to which the Option is exercised.

 

(e) Rights as Holder of Capital Stock. Until the issuance of the Shares (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 holder of capital stock shall exist
with respect to the Shares, notwithstanding the exercise of the Award. No adjustment shall be made for a dividend or other right for which the
record date is prior to the date the stock certificate is issued, except as provided in Section 17 below.

 

(f) Termination of Service. The Administrator shall establish and set forth in the applicable Award Agreement the terms and conditions upon which
an Award shall remain exercisable, if at all, following termination of a Participant’s Continuous Service Status, which provisions may be waived
or modified by the Administrator at any time. To the extent that an Award Agreement does not specify the terms and conditions upon which an
Award shall terminate upon termination of a Participant’s Continuous Service Status, the following provisions shall apply:

(i) General Provisions. If the Participant (or other person entitled to exercise the Award) does not exercise the Award to the extent so entitled
within the time specified below, the Award shall terminate and the Shares underlying the unexercised portion of the Award shall revert to the Plan.
In no event may any Award be exercised after the expiration of the Award term as set forth in the Award Agreement (and subject to Sections 8(a)
and 9(a) above).

(ii) Termination other than Upon Disability, Death or for Cause. In the event of termination of a Participant’s Continuous Service Status other
than under the circumstances set forth in subsections (iii) through (v) below, such Participant may exercise any outstanding Award at any time
within three (3) months following such termination to the extent the Participant was vested in the Shares underlying the Award as of the date of
such termination.

(iii) Disability of Participant. In the event of termination of a Participant’s Continuous Service Status as a result of his or her Disability, such
Participant may exercise any outstanding Award at any time within six (6) months following such termination to the extent the Participant was
vested in the Shares underlying the Award as of the date of such termination.

(iv) Death of Participant. In the event of the death of a Participant during the period of Continuous Service Status since the date of grant of any
outstanding Award, or within three (3) months following termination of the Participant’s Continuous Service Status, the Award may be exercised
by the Participant’s estate, or by a person who acquired the right to exercise the Award by bequest or inheritance, at any time within nine
(9) months following the date of death or, if earlier, the date the Award’s Continuous Service Status terminated, but only to the extent the
Participant was vested in the Shares underlying the Award as of the date of death.

(v) Termination for Cause. In the event of termination of a Participant’s Continuous Service Status for Cause, any outstanding Award (including
any vested portion thereof) held by such Participant shall immediately terminate in its entirety upon first notification to the Participant of
termination of the Participant’s Continuous Service Status for Cause. If a Participant’s Continuous Service Status is suspended pending an
investigation of whether the Participant’s Continuous Service Status will be terminated for Cause, all the Participant’s rights under any Award,
including the right to exercise the Award, shall be suspended during the investigation period. Nothing in this Section 14(f)(v) shall in any way
limit the Company’s right to purchase unvested Shares issued upon exercise of an Award as set forth in the applicable Award Agreement.
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15. Taxes.
 

(a) As a condition of the grant, vesting and exercise of an Award, the Participant (or in the case of the Participant’s death or a permitted transferee, the
person holding or exercising the Award) shall make such arrangements as the Administrator may require for the satisfaction of any applicable U.S.
federal, state or local tax withholding obligations or foreign tax withholding obligations that may arise in connection with such Award. The
Company shall not be required to issue any Shares under the Plan until such obligations are satisfied.

 

(b) The Administrator may permit a Participant (or in the case of the Participant’s death or a permitted transferee, the person holding or exercising the
Award) to satisfy all or part of his or her tax withholding obligations by Cashless Exercise or by surrendering Shares (either directly or by stock
attestation) that he or she previously acquired; provided that, unless the Cashless Exercise is an approved broker-assisted Cashless Exercise, the
Shares tendered for payment have been previously held for a minimum duration (e.g., to avoid financial accounting charges to the Company’s
earnings), or as otherwise permitted to avoid financial accounting charges under applicable accounting guidance. Any Shares withheld pursuant to
this Section 15(b) shall not exceed the statutory minimum amount necessary to satisfy the Company’s tax withholding obligations (including, but
not limited to, U.S. federal and state income taxes, payroll taxes, and foreign taxes, if applicable), unless (i) an additional amount can be withheld
and not result in adverse accounting consequences and (ii) such additional withholding amount is specifically authorized by the Administrator.
Any payment of taxes by surrendering Shares to the Company may be subject to restrictions, including, but not limited to, any restrictions required
by rules of the Securities and Exchange Commission.

16. Non-Transferability of Awards.
 

(a) General. Except as set forth in this Section 16, Awards 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. The designation of a beneficiary by a Participant shall not constitute a transfer.
An Award may be exercised, during the lifetime of the holder of the Award, only by such holder or a transferee permitted by this Section 16.

 

(b) Limited Transferability Rights. Notwithstanding anything else in this Section 16, the Administrator may in its sole discretion grant Awards that
may be transferred by instrument to an inter vivos or testamentary trust in which the Awards are to be passed to beneficiaries upon the death of the
trustor (settlor) or by gift to Family Members.

17. Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions.
 

(a) Changes in Capitalization. Subject to any action required under Applicable Laws by the holders of capital stock of the Company, the
Administrator shall, subject to compliance with Section 409A or Section 424, as applicable, of the Code, equitably adjust (i) the number, type and
class of Shares or other stock or securities: (x) available for future Awards under Section 5 above, (y) set forth in Section 5 above and (z) covered
by each outstanding Award, (ii) the grant, purchase, exercise or hurdle price covered by each such outstanding Award, and (iii) any repurchase
price per Share applicable to Shares issued pursuant to any Award, or, if deemed appropriate, shall make a provision for a cash payment to the
holder of an outstanding Award in the event of a stock split, reverse stock split, stock dividend, combination, consolidation, recapitalization
(including a recapitalization through a large nonrecurring cash dividend) or reclassification of the Shares, repurchase, exchange or subdivision of
the Shares or other securities of the Company, a rights offering, a reorganization, merger, spin-off, split-up, change in corporate structure or other
similar occurrence, in each case excluding a Triggering Event; provided, however, that the number of Shares subject to any Award denominated in
Shares shall always be a whole number. Any adjustment by the Administrator pursuant to this Section 17(a) shall be made in the Administrator’s
sole and absolute discretion and shall be final, binding and conclusive. Except as expressly provided herein, no issuance by the Company of shares
of stock of any class, or securities convertible into shares of stock 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 Award. If, by reason of a transaction described in this Section 17(a) or an adjustment
pursuant to this Section 17(a), a Participant’s Award Agreement or agreement related to any Shares underlying an Award covers additional or
different shares of stock or securities, then such additional or different shares, and the Award Agreement or agreement related to the Shares
underlying an Award in respect thereof, shall be subject to all of the terms, conditions and restrictions which were applicable to the Award and the
Shares underlying the Award prior to such adjustment.
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(b) Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each Award shall terminate immediately prior to the
consummation of such action, unless otherwise determined by the Administrator.

 

(c) Corporate Transactions. Unless a Participant’s applicable Award Agreement, employment agreement or other applicable written agreement
provides otherwise, in the event of:

(i) a dissolution or liquidation of the Company or

(ii) a Triggering Event, then:

each outstanding Award shall either be (A) assumed or an equivalent award shall be substituted by such Successor Corporation, or (B) terminated
in exchange for a payment of cash, securities and/or other property equal to the excess of the Fair Market Value of the portion of the Award Stock
that is vested and exercisable immediately prior to the consummation of the corporate transaction over the per Share exercise price thereof, or
(C) any combination of (A) and (B) that is approved by the Administrator; provided that, in the case of an Option or SAR Award, such Award may
be cancelled without consideration if the Fair Market Value on the date of the event is greater than the exercise or hurdle price of such Award.
Notwithstanding the foregoing, in the event such Successor Corporation does not agree to such assumption, substitution or exchange, each such
Award shall terminate upon the consummation of the corporate transaction.

Unless a Participant’s applicable Award Agreement, employment agreement or other applicable written agreement provides otherwise, if a
Triggering Event, dissolution or liquidation occurs and any outstanding Award held by the Participant is to be terminated (in whole or in part)
pursuant to the preceding paragraph, the Administrator may accelerate the vesting and exercisability of each such Award in his sole discretion
such that the Award shall become vested and exercisable in full prior to the consummation of the corporate transaction at such time and on such
conditions as the Administrator shall determine. The Administrator shall notify the Participant that the Award shall terminate at least five (5) days
prior to the date upon which the Award terminates.

18. Time of Granting Options. The date of grant of an Award shall, for all purposes, be the date on which the Administrator makes the determination
granting such Award, or such later date as is determined by the Administrator; provided that in the case of any Incentive Stock Option, the grant date
shall be the later of the date on which the Administrator makes the determination granting such Incentive Stock Option or the date of commencement of
the Participant’s employment relationship with the Company.

19. General Provisions Applicable to Awards.
 

(a) Awards shall be granted for such cash or other consideration, if any, as the Administrator determines; provided that in no event shall Awards be
issued for less than such minimal consideration as may be required by Applicable Laws.

 

(b) Awards may, in the discretion of the Administrator, be granted either alone or in addition to or in tandem with any other Award or any award
granted under any other plan of the Company. Awards granted in addition to or in tandem with other Awards, or in addition to or in tandem with
awards granted under any other plan of the Company, may be granted either at the same time as or at a different time from the grant of such other
Awards or awards.

 

(c) Subject to the terms of the Plan, payments or transfers to be made by the Company upon the grant, exercise or settlement of an Award may be
made in the form of cash, Shares, other Awards, other property, net settlement or any combination thereof, as determined by the Administrator in
its discretion at the time of grant, and may be made in a single payment or transfer, in installments or on a deferred basis, in each case in
accordance with rules and procedures established by the Administrator. Such rules and procedures may include provisions for the payment or
crediting of reasonable interest on installment or deferred payments or the grant or crediting of dividend equivalents in respect of installment or
deferred payments.

 

(d) Except as may be permitted by the Administrator (except with respect to Incentive Stock Options) or as specifically provided in an Award
Agreement, (i) no Award and no right under any Award shall be assignable, alienable, saleable or transferable by a Participant otherwise than by
will or pursuant to the laws of descent and distribution and (ii) during a Participant’s lifetime, each Award, and each right under any Award, shall
be exercisable only by such Participant or, if permissible under Applicable Laws, by such Participant’s guardian or legal representative. The
provisions of this Section 19 (d) shall not apply to any Award that has been fully exercised or settled, as the case may be, and shall not preclude
forfeiture of an Award in accordance with the terms thereof.

 

(e) All certificates for Shares and/or other securities delivered under the Plan pursuant to any Award or the exercise thereof shall be subject to such
stop transfer orders and other restrictions as the Administrator may deem advisable under the Plan or the rules, regulations and other requirements
of the Securities Exchange Commission, any stock market or exchange upon which such Shares or other securities are then quoted, traded or
listed, and any applicable securities laws, and the Administrator may cause a legend or legends to be put on any such certificates to make
appropriate reference to such restrictions.
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(f) The Administrator may impose restrictions on any Award with respect to non-competition, confidentiality and other restrictive covenants as it
deems necessary or appropriate in its sole discretion.

 

(g) Any Award granted to an individual who is nominated to become a Director and is not an Employee or Consultant or a director of a Parent at the
time of grant shall be forfeited in its entirety if such individual does not commence providing services to the Company within 12 months after the
date of grant of such Award.

20. Amendment and Terminations.
 

(a) The Board may at any time amend, alter, suspend, discontinue or terminate the Plan or any portion thereof at any time, but no amendment or
termination (other than an adjustment pursuant to Section 17 above or as necessary to comply with Applicable Laws or accounting or tax rules and
regulations) shall be made that would materially and adversely affect the rights of any Participant under any outstanding Award, without his or her
consent, as determined in the sole discretion of the Board except (x) to the extent any such amendment, alteration, suspension, discontinuance or
termination is made to cause the Plan to comply with Applicable Laws or accounting or tax rules and regulations or (y) to impose any “clawback”
or recoupment provisions on any Awards in accordance with Section 24. In addition, to the extent necessary and desirable to comply with the
Applicable Laws, the Company shall obtain the approval of holders of capital stock with respect to any Plan amendment in such a manner and to
such a degree as required by Applicable Laws. Notwithstanding anything to the contrary in the Plan, the Administrator may amend the Plan, or
create sub-plans, in such manner as may be necessary to enable the Plan to achieve its stated purposes in any jurisdiction in a tax-efficient manner
and in compliance with local rules and regulations.

 

(b) Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each Award shall terminate immediately prior to the
consummation of such action, unless otherwise determined by the Administrator.

 

(c) Terms of Awards. The Administrator may waive any conditions or rights under, amend any terms of, or amend, alter, suspend, discontinue or
terminate any Award theretofore granted, prospectively or retroactively, without the consent of any relevant Participant or holder of an Award;
provided, however, that, subject to Section 17, no such action shall materially adversely affect the rights of any affected Participant or holder under
any Award theretofore granted under the Plan, except (x) to the extent any such action is made to cause the Plan to comply with Applicable Laws
or accounting or tax rules and regulations or (y) to impose any “clawback” or recoupment provisions on any Awards in accordance with
Section 24. The Administrator shall be authorized to make adjustments in the terms and conditions of, and the criteria included in, Awards in
recognition of events (including the events described in Section 17) affecting the Company, or the financial statements of the Company, or of
changes in Applicable Laws or accounting principles, whenever the Administrator determines that such adjustments are appropriate in order to
prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan.

 

(d) No Repricing. Notwithstanding the foregoing, except as provided in Section 17, no action shall directly or indirectly, through cancellation and
regrant or any other method, reduce, or have the effect of reducing, the exercise or hurdle price of any Award established at the time of grant
thereof without approval of the Company’s shareholders.

21. Conditions Upon Issuance of Shares. Notwithstanding any other provision of the Plan or any agreement entered into by the Company pursuant to
the Plan, the Company shall not be obligated, and shall have no liability for failure, to issue or deliver any Shares under the Plan unless such issuance or
delivery would comply with the Applicable Laws, with such compliance determined by the Company in consultation with its legal counsel. As a
condition to the exercise of any Award, the Company may require the person exercising the Award to represent and warrant at the time of any such
exercise or purchase that the Shares are being purchased only for investment and without any present intention to sell or distribute such Shares if, in the
opinion of counsel for the Company, such a representation is required by Applicable Laws. Shares issued upon exercise of Awards prior to the date, if
ever, on which the Common Stock becomes a Listed Security shall be subject to a right of first refusal in favor of the Company pursuant to which the
Participant shall be required to offer Shares to the Company before selling or transferring them to any third party on such terms and subject to such
conditions as is reflected in the applicable Award Agreement.

22. Beneficiaries. Unless stated otherwise in an Award Agreement, a Participant may designate one or more beneficiaries with respect to an Award by
timely filing the prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form with the Company at any
time before the Participant’s death. If no beneficiary was designated or if no designated beneficiary survives the Participant, then after a Participant’s
death any vested Award(s) shall be transferred or distributed to the Participant’s estate.

23. Addenda. The Administrator may approve such addenda to the Plan as it may consider necessary or appropriate for the purpose of granting Awards
to Employees or Consultants, which Awards may contain such terms and conditions as the Administrator deems necessary or appropriate to
accommodate differences in local law, tax policy or custom, which, if so required under Applicable Laws, may deviate from the terms and conditions set
forth in this Plan. The terms of any such addenda shall supersede the terms of the Plan to the extent necessary to accommodate such differences but shall
not otherwise affect the terms of the Plan as in effect for any other purpose.
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24. Cancellation or “Clawback” of Awards. The Administrator shall have full authority to implement any policies and procedures necessary to
comply with Section 10D of the Exchange Act and any rules promulgated thereunder and any other regulatory regimes. Notwithstanding anything to the
contrary contained herein, the Administrator may, to the extent permitted by Applicable Laws or by any applicable Company policy or arrangement, and
shall, to the extent required, cancel or require reimbursement of any Awards granted to the Participant or any Shares issued or cash received upon
vesting, exercise or settlement of any such Awards or sale of Shares underlying such Awards.

25. Restrictive Covenants. The Administrator may impose restrictions on any Award with respect to non-competition, confidentiality and other
restrictive covenants as it deems necessary or appropriate in its sole discretion.

26. Compliance with Section 409A and Section 457A of the Code. To the extent applicable, it is intended that this Plan and any grants made
hereunder comply with the provisions of Section 409A and Section 457A of the Code. This Plan and any grants made hereunder shall be administered in
a manner consistent with this intent, and any provision that would cause this Plan or any grant made hereunder to fail to satisfy Section 409A and
Section 457A of the Code shall have no force and effect until amended to comply with Section 409A and Section 457A of the Code (which amendment
may be retroactive to the extent permitted by Section 409A and Section 457A of the Code and may be made by the Company without the consent of
Participants). If, at the time of a Participant’s separation from service (within the meaning of Section 409A of the Code), (a) the Participant will be a
specified employee (within the meaning of Section 409A of the Code and using the identification methodology selected by the Company from time to
time) and (b) the Company makes a good faith determination that an amount payable hereunder constitutes deferred compensation (within the meaning
of Section 409A of the Code) the payment of which is required to be delayed pursuant to the six-month delay rule set forth in Section 409A of the Code
in order to avoid taxes or penalties under Section 409A of the Code, then the Company will not pay such amount on the otherwise scheduled payment
date but will instead pay it, without interest, on the tenth business day of the seventh month after such separation from service. Any reference in this
Plan to Section 409A and Section 457A of the Code shall also include any proposed, temporary or final regulations, or any other guidance, promulgated
with respect to such section by the U.S. Department of the Treasury or the Internal Revenue Service.

27. Successors and Assigns. The terms of the Plan shall be binding upon and inure to the benefit of the Company and any successor entity, including
any successor entity contemplated by Section 17.

28. Data Privacy. By participating in the Plan, the Participant consents to the holding and processing of personal information provided by the
Participant to the Company or any subsidiary, trustee or third-party service provider, for all purposes relating to the operation of the Plan. These include,
but are not limited to:
 

(a) administering and maintaining Participant records, a dissolution or liquidation of the Company;
 

(b) providing information to the Company, Subsidiaries, trustees of any employee benefit trust, registrars, brokers or third-party administrators of the
Plan;

 

(c) providing information to future purchasers or merger partners of the Company or any subsidiary, or the business in which the Participant works;
and

 

(d) transferring information about the Participant to any country or territory that may not provide the same protection for the information as the
Participant’s home country.

29. Governing Law. The Plan and each Award Agreement shall be governed by the laws of the State of Delaware, without application of the conflicts
of law principles thereof.

30. Waiver of Jury Trial. EACH PARTICIPANT WAIVES ANY RIGHT IT MAY HAVE TO TRIAL BY JURY IN RESPECT OF ANY LITIGATION
BASED ON, ARISING OUT OF, UNDER OR IN CONNECTION WITH THE PLAN.

31. Dispute Resolution. Any dispute or claim arising out of, under or in connection with the Plan or any Award Agreement shall be submitted to
arbitration in Delaware and shall be conducted in accordance with the rules of, but not necessarily under the auspices of, the American Arbitration
Association rules in force when the notice of arbitration is submitted. The arbitration shall be conducted before an arbitration tribunal comprised of three
individuals, one selected by the Company, one selected by the Participant, and the third selected by the first two. The Participant and the Company agree
that such arbitration will be confidential and no details, descriptions, settlements or other facts concerning such arbitration shall be disclosed or released
to any third party without the specific written consent of the other party, unless required by law or court order or in connection with enforcement of any
decision in such arbitration. Any damages awarded in such arbitration shall be limited to the contract measure of damages, and shall not include punitive
damages.
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32. Other Acknowledgments. Notwithstanding anything in this Plan or an Award Agreement to the contrary, nothing in this Plan or in an Award
Agreement prevents a Participant from providing, without prior notice to the Company, information to governmental authorities regarding possible legal
violations or otherwise testifying or participating in any investigation or proceeding by any governmental authorities regarding possible legal violations,
and for purpose of clarity a Participant is not prohibited from providing information voluntarily to the Securities and Exchange Commission pursuant to
Section 21F of the Exchange Act
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